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CORPORATIONS 


CHAPTER  I. 
OEGANIZATION. 

Section  1 — Corporations,  How  Created. 

In  England,  private  corporations  may  be  created 
in  several  different  ways,  but  in  the  United  States 
corporations  can  only  be  created  under  the  authority  >^ 
of  legislative  enactment.  No  particular  words  are 
necessary  to  create  a  corporation  and  the  legislative 
enactment  may  take  either  of  two  forms;  there 
may  be  a  special  act  directly  creating  the  corpora- 
tion, or  a  general  act,  by  following  the  provisions  of 
which,  a  corporation  may  be  created  by  any  group 
of  individuals.  In  most  of  the  states,  the  creation  of 
a  corporation  by  a  special  legislative  act  is  prohibited 
by  the  State  Constitution.^ 

***A  charter  is  the  instrument  which  creates  the  corporation.  It 
formerly  was  granted  by  the  king.  Later  it  was  granted  by  an  act  of 
the  legislature — a  separate  act  being  passed  for  each  charter.  At 
present  the  constitutions  of  many  of  the  states  require  that  in  all  possible 
cases  the  legislature  shall  pass  general  acts  whereby,  by  the  simple  filing 
of  a  prescribed  instrument,  persons  may  form  a  corporation  without 
applying  to  the  legislature  at  all.  These  general  acts  specify  the  con- 
tents of  the  instrument  to  be  filed  and  specify  also  the  powers  of  the 
corporation.  A  charter  is  special  where  a  special  act  of  the  legislature 
creates  the  corporation.  A  charter  is  under  the  general  act  when  it 
consists  of  a  certificate  of  incorporation  filed  with  the  public  authorities 
in  accordance  with  a  general  act  of  the  legislature  allowing  corporations 
to  be  formed  in  that  manner.  The  charter  of  a  company  formed  under 
the  general  law  consists  not  only  of  its  articles  of  association,  but  also 
of  the  general  statutes  of  the  state  under  which  the  organization  takes 
place.  The  general  laws  of  the  state  apply  to  a  corporation  organized 
tinder  a  special  act  so  far  only  as  the  former  are  consistent  with  the 
latter."    Cook  on  Corporations,  Vol.  I,  Chapter  1,  pp.  4-5, 

11 


12  CORPOKATIONS 

Private  corporations  may  be  created  either  by 
Congress  or  by  the  legislatures  of  the  different  States. 
The  power  of  creating  private  corporations  has  also 
been  given  by  Congress  to  the  territorial  legislatures. 

Section  2 — Federal  Corporations. 

The  power  to  create  corporations  is  not  among 
the  powers  expressly  granted  to  Congress  and  at 
first  it  was  denied  that  Congress  had  such  power.  It 
was  decided,  however,  by  the  Supreme  Court  of  the 
United  States  in  the  famous  case  of  McCuUoch  vs. 
Maryland  (4  Wheaton  316)  that  such  power  properly 
fell  under  the  implied  powers  of  Congress  whenever 
the  corporation  would  aid  Congress  in  carrying  out 
any  of  the  powers  expressly  granted  to  it. 

The  classes  of  corporations  which  can  be  created 
by  Congress  are  thus  very  limited.  The  most  im- 
portant federal  corporations  in  the  past  have  been 
United  States  banks  ;|  it  would  be  possible  for  Con- 
gress to  charter  corporations  to  engage  in  interstate 
commerce. 

The  powers  of  Congress  over  the  territories  and 
colonies  are  derived  not  from  the  Eighth 
Section  of  the  First  Article,  but  from  the  first  half 
of  the  second  clause  of  the  Third  Section  of  the 
Fourth  Article,  which  provides  that  Congress  *^  shall 
have  power  to  dispose  of  and  make  all  needful  laws 
and  regulations  respecting  the  territory  or  other 
property  belonging  to  the  United  States."  Con- 
gress, therefore,  has  the  same  power  to  create  cor- 
porations in  the  territories  or  the  colonies,  that  a 
State  legislature  has  within  the  limits  of  the  States. 
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This  power  in  the  territories  has  been  delegated  to 
the  territorial  legislatures.  Congress  also  has  the 
power  to  charter  corporations  in  the  District  of 
Columbia  under  the  provisions  of  the  seventeenth 
clause  of  section  eight  of  the  first  article  of  the  Con- 
stitution. 

Section  3— State  Corporations. 

I  Every  state  at  the  present  time  has  a  general  in- 
corporation act  and  the  provisions  of  the  statutes  of 
the  various  states  vary  very  greatly  from  each  otherj 
Corporations  in  general  are  allowed  in  every  state 
for  the  carr}dng  on  of  any  lawful  business,  although 
there  are  generally  special  provisions  governing  the 
creation  of  such  quasi  public  corporations  as  rail- 
roads, banks,  insurance  companies,  etc.  In  a  few 
states,  however,  e.  g.,  Virginia  and  West  Virginia, 
such  quasi  public  corporations  are  organized  under 
the  general  corporation  act. 

In  some  states,  corporations  can  be  created  only 
for  the  carrying  on  of  one  general  line  of  business. 
Wyoming  and  Ohio  will  serve  as  illustrations  of  this 
class.  In  some  of  the  states,  such  as  Kansas  and  Mis- 
souri, this  same  result  is  substantially  obtained  by 
the  provision  that  the  name  of  the  corporation  must 
indicate  the  nature  of  the  business  to  be  carried  on 
by  it. 

The  most  important  states  from  the  standpoint  of 
corporation  law  are  Arizona,  California,  Delaware, 
District  of  Columbia,  Maine,  Massachusetts,  New 
Jersey,  New  York,  Nevada,  Oklahoma,  South  Da- 
kota, Virginia,  West  Virginia. 
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'  The  states  may  be  divided  into  three  classes  as  to 
the  general  character  of  their  corporation  laws.  In 
the  first  class  would  be  the  states  with  the  strict 
corporation  laws,  such  as  Massachusetts,  and  Ill- 
inois; in  the  second  class,  the  states  with  *  liberal" 
corporation  laws,  such  as  New  Jersey  and  Delaware; 
and  in  the  third  class,  those  states  with  what  might 
be  called  careless  and  antiquated  corporation  laws 
such  as  for  example,  Indiana,  and  Maryland.j 

On  account  of  the  vast  difference  between  the 
statutes  of  the  different  states,  it  is  necessary  to  con- 
sider each  State  separately.  Discussions  on  the  law 
of  each  State  will  therefore  be  found  in  sections  five 
to  fifty  inclusive  in  this  volume.  In  the  case  of 
some  of  the  states  the  exact  wording  of  the  statute 
has  been  given,  while  in  the  others  a  synopsis  of  the 
state  law  has  been  inserted. 

Section  4— Territorial  and  Colonial  Corporations. 

As  it  has  been  stated  in  the  previous  section,  the 
power  of  creating  a  corporation  in  the  territories  has 
been  delegated  by  Congress  to  the  territorial  legisla- 
tures. Corporations  in  the  District  of  Columbia  and 
in  the  Colonies  are  more  directly  under  the  control 
of  Congress.  A  corporation  charter  from  a  territory 
is  in  one  respect  less  protected  than  a  charter 
granted  by  a  state.  The  decision  in  the  famous  Dart- 
mouth College  Case^  which  holds  that  a  charter 
granted  to  a  corporation  is  a  contract  and  as  such 
protected  under  that  clause  in  the  Constitution  which 
provides  that  no  state  (shall  pass  any  law  impair- 

^  Dartmouth  College  vs.  Woodward,  4  Wheaton  518. 
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ing  the  obligations  of  contracts)  does  not  extend  to 
the  cases  of  territorial  corporate  charters. 

Section  5— Alabama. 

STATUTORY  PROVISIONS. 

3445.  How  to  Incorporate. — Three  or  more  per- 
sons may  become  a  body  corporate  for  the  purpose 
of  carrying  on  any  lawful  business  or  businesses  of 
any  kind  or  nature  whatsoever  upon  making  and  fil- 
ing a  certificate  pursuant  to  the  provisions  of  this 
article. 

3446.  Certificate,  Contents  of. — The  certificate 
of  incorporation  shall  be  signed  by  all  the  subscribers 
to  the  capital  stock  named  therein,  and  shall  set 
forth: 

(1)  Name  of  Corporation. — 'No  name  shall  be  as- 
simied  which  is  identical  with  that  of  any  corpora- 
tion already  existing  in  this  State,  or  so  nearly 
similar  thereto  as  to  lead  to  confusion  and  uncer- 
tainty, nor  shall  the  name  of  any  person  or  partner- 
ship be  assumed  without  the  addition  of  some  word 
or  words  designating  the  nature  of  at  least  one  of  the 
businesses  to  be  carried  on,  followed  by  the  word 
** company",  or  ^* corporation",  and  **Inc." 

(2)  Object. — The  object  or  objects  for  which  the 
corporation  is  formed. 

(3)  Location. — The  location  of  its  principal  of- 
fice in  this  State. 

(4)  Capital  Stock. — The  amount  of  the  total 
authorized  stock,  which  shall  not  be  less  than  two 
thousand  dollars;  the  number  of  shares  into  which 
the  same  is  divided;  the  amount  of  capital  stock 
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with  which  it  will  begin  business,  which  shall  not  be 
less  than  twenty-five  percent  of  the  authorized  capi- 
tal, and  in  no  case  less  than  one  thousand  dollars;  but 
if  the  corporation  is  formed  for  the  purpose  of 
carrying  on  the  business  of  banking  or  that  of  a  trust 
company,  the  amount  of  capital  stock  with  which  it 
will  begin  business  shall  in  no  case  be  less  than 
twenty-five  thousand  dollars;  or  if  the  corporation  is 
formed  for  the  purpose  of  carrying  on  the  business 
of  insurance  in  any  of  its  branches,  or  of  any  kind 
or  nature,  whatsoever,  except  title  guaranty  com- 
panies, the  amount  of  capital  stock  with  which  it  will 
begin  business  shall  in  no  case  be  less  than  one  hun- 
dred thousand  dollars.  If  there  be  more  than  one 
class  of  stock  created  by  the  certificate  there  shall 
also  be  stated  a  description  of  the  different  classes  of 
stock,  with  the  term  of  which  each  class  is  created. 

(5)  Officer  to  Receive  Subscription. — The  name 
and  postoffice  address  of  the  officer  or  agent  desig- 
nated by  the  incorporators  to  receive  subscriptions 
to  the  capital  stock. 

(6)  Incorporators  and  Shares. — The  names  and 
postoffice  addresses  of  the  incorporators,  and  the 
number  of  shares  subscribed  for  by  each,  the  ag- 
gregate of  such  subscription  shall  be  the  capital  stock 
with  which  the  company  may  commence  business; 
the  names  and  postoffice  addresses  of  the  directors 
and  the  officers  chosen  for  the  first  year. 

(7)  Time  Limit. — The  period,  if  any,  limited 
for  the  duration  of  the  corporation. 

(8)  Special  Eequirements. — ^If  the  corporation 
is  a  railroad,  or  a  railway,  canal,  navigation,  or  other 
transportation  company,  unless  it  is  proposed  to  do 
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business  in  only  one  town  or  city,  the  certificate 
shall  also  state  the  terminal  and  such  other  points 
along  the  lines  of  such  company  as  the  incorpora- 
tors may  deem  proper;  and  if  a  navigation  company, 
it  shall  also  contain  the  names  of  the  streams,  seas, 
or  other  bodies  of  water  within  the  jurisdiction  of 
this  State  it  is  proposed  to  navigate,  and  whether 
or  not  it  wiU  engage  in  interstate  and  foreign  com- 
merce. If  the  corporation  is  a  telegraph  or  tele- 
phone company,  the  certificate  shall  state  the  names 
of  the  coimtry  or  counties  in  which  it  is  proposed 
to  do  business. 

3448.  Filing  and  Eecording  Certificate.— -The 
certificate  of  incorporation  shall  be  filed  and  recorded 
in  a  book  to  be  kept  for  that  purpose,  in  the  ofl&ce  of 
the  probate  judge  of  the  county  in  which  the  prin- 
cipal business  of  the  corporation  is  established;  but 
the  judge  shall  not  record  it  unless  it  complies  with 
the  provisions  of  this  article. 

3449.  Certificate  of  Registration,  Fees  for  Ee- 
cording.— ^After  it  has  been  recorded  the  probate 
judge  shall  indorse  thereon  his  certificate  of  regis- 
tration, showing  the  book  and  page  where  recorded, 
and  for  his  services  for  recording  the  certificate  shall 
receive  fifteen  cents  for  each  one  hundred  words  of 
the  certificate  of  incorporation,  and  two  dollars  and 
fifty  cents  for  examining  the  certificate. 

3450.  Charter  Fees,  Amounts  and  How  Paid. — 
At  the  time  the  certificate  is  filed  in  the  office  of 
the  judge  of  probate,  the  incorporators  shall  pay 
to  the  probate  judge,  for  the  use  of  the  State,  one 
dollar  for  every  one  thousand  dollars  of  the  pro- 
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posed  capital  stock,  but  in  no  case  less  than  five 
dollars. 

3451.  Certificate  Not  Filed  Until  Fees  Are 
Paid. — The  certificate  shall  not  be  received  for 
filing  by  the  probate  judge  until  such  fees  are  paid. 

Section  6 — ^Arkansas. 

STATUTORY  PROVISIONS. 

Sec.  1326.  Any  number  of  persons,  not  less  than 
three,  who,  by  articles  of  agreement  in  writing,  have 
associated,  or  shall  associate,  according  to  the  pro- 
visions of  this  act,  under  any  name  assumed  by  them, 
for  the  purpose  of  engaging  in  or  carrying  on  any 
kind  of  manufacturing,  mechanical,  mining  or  other 
lawful  business,  and  who  shall  comply  with  all  the 
provisions  of  this  act,  shall,  with  their  successors  and 
assigns,  constitute  a  body  politic  and  corporate, 
under  the  name  assumed  by  them  in  their  articles  of 
association. 

Sec.  1327.  The  amount  of  capital  stock  in  every 
joint  stock  corporation  shall  be  fixed  and  limited  by 
the  stockholders  in  their  articles  of  association,  and 
shall  be  divided  into  shares  of  twenty-five  dollars 
each;  but  every  such  corporation  may  increase  its 
capital  stock,  and  in  the  number  and  amount  of 
shares  therein,  at  any  meeting  of  the  stockholders 
specially  called  for  that  purpose.  That  any  cor- 
poration organized  under  the  laws  of  this  state  may 
reduce  its  capital  stock,  either  by  releasing  unpaid 
subscriptions  for  stock  or  by  refunding  to  the  share- 
holders a  portion  of  the  amount  paid  in  by  them. 
Such  reduction  shall  be  made  by  a  resolution  adopted 
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at  a  regular  meeting  of  the  stockholders,  or  by  a 
special  meeting  called  for  that  purpose;  and  a  copy 
of  said  resolution  shall  be  filed  as  an  amendment  to 
the  charter,  in  the  offices  of  the  Secretary  of  State 
and  the  county  clerk  of  the  county  in  which  the  cor- 
poration transacts  business,  and  such  copy  shall  also 
be  published  in  some  newspaper  having  a  circulation 
in  the  county.  Provided,  that  no  such  reduction 
shall  affect,  or  in  any  way  impair,  the  rights  of  any 
person  who  is  a  creditor  of  such  corporation  at  the 
time  the  reduction  is  made.    Acts  of  1895. 

Sec.  1328.  The  purpose  for  which  every  such  cor- 
poration shall  be  established  shall  be  distinctly  and 
definitely  specified  by  the  stockholders  in  their 
articles  of  association,  and  it  shall  not  be  lawful  for 
said  corporation  to  direct  its  operation  or  ap- 
propriate its  funds  for  any  other  purpose. 

Sec.  1329.  When  any  number  of  persons  shall 
have  associated  according  to  the  provisions  of  this 
act,  any  two  of  them  may  call  the  first  meeting  of  the 
corporation,  at  such  time  and  place  as  they  may  ap- 
point, by  giving  notice  thereof  in  any  one  or  more 
newspapers  published  in  the  county  in  which  such 
corporation  is  to  be  established  or  in  any  adjoining 
county,  at  least  fifteen  days  before  the  time  ap- 
pointed for  such  meeting.  But  such  notice  may  be 
waived  by  a  writing  signed  by  all  the  subscribers  to 
the  capital  stock,  specifying  the  time  and  place  for 
said  first  meeting,  which  writing  shall  be  entered  at 
full  length  upon  the  records  of  the  corporation;  and 
the  first  meeting  of  such  corporation,  which  has  been 
held  pursuant  to  such  written  waiver  or  notice,  shall 
be  valid. 
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Sec.  1334.  Before  any  corporation,  formed  and 
established  by  virtue  of  the  provisions  of  this  act, 
shall  commence  business,  the  president  and  directors 
thereof,  shall  file  a  true  copy  of  their  articles  of  as- 
sociation, at  full  length,  and  also  a  certificate  set- 
ting forth  the  purpose  for  which  such  corporation  is 
formed,  the  amount  of  its  capital  stock,  the  amount 
actually  paid  in,  and  the  names  of  its  stockholders, 
and  the  number  of  shares  by  each  respectively 
owned,  with  the  Secretary  of  State,  and  a  duplicate 
thereof  with  the  clerk  of  the  county  in  which  such 
corporation  is  to  transact  business.  Said  articles  of 
association  and  certificate  shall  be  signed  by  the 
president  and  a  majority  of  the  directors;  and  said 
secretary  and  county  clerk  shall  respectively  record 
the  same  in  books  to  be  kept  by  them  for  that  pur- 
pose, and,  within  thirty  days  after  the  payment  of 
any  installment  called  for  by  the  directors  of  such 
corporation,  a  certificate  thereof  shall  be  made, 
signed,  filed  and  recorded  as  aforesaid.  A  copy  of 
the  certificate  first  specified  in  this  section,  certified 
by  the  Secretary  of  this  State,  under  the  seal  thereof, 
shall  be  received  in  all  courts  as  prima  facie  evidence 
of  the  due  formation,  existence  and  capacity  of  such 
corporation  in  any  suit  brought  by  or  against  the 
same. 

Section  7— California. 

Although  California  is  not  one  of  the  States 
wherein  it  is  customary  to  create  corporations  to  do 
business  elsewhere,  nevertheless  the  laws  of  this 
State  are  important  as  they  were  one  of  the  first 
comprehensive  sets  of  corporation  laws  and  have 
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greatly  influenced  the  corporation  laws  of  many 
other  States. 

STATUTORY  PROVISIONS. 

Sec.  285.  Private  corporations  may  be  formed 
by  the  voluntary  association  of  any  five  or  more  per- 
sons, in  the  manner  prescribed  in  this  article.  A 
majority  of  such  persons  must  be  residents  of  this 
State. 

Sec.  289.  The  instrument  by  which  a  private 
corporation  is  formed  is  called  **  articles  of  incor- 
poration." 

Sec.  290.  (As  amended  March  31,  1891.)  Ar- 
ticles of  incorporation  must  be  prepared,  setting 
forth: 

1.  The  name  of  the  incorporation. 

2.  The  purpose  for  which  it  is  formed. 

3.  The  place  where  its  principal  business  is  to 
be  transacted. 

4.  The  term  for  which  it  is  to  exist,  not  exceed- 
ing fifty  years. 

5.  The  number  of  its  directors  or  trustees,  which 
shall  not  be  less  than  five  nor  more  than  eleven,  and 
the  names  and  residences  of  those  who  are  appointed 
for  the  first  year;  Provided,  that  the  corporate  pow- 
ers, business,  and  property  of  corporations  formed 
or  to  be  formed  for  the  purpose  of  erecting  and  man- 
aging halls  and  buildings  for  the  meetings  and 
accommodation  of  several  lodges  or  societies  of  any 
benevolent  or  charitable  order  or  organization,  and 
in  connection  therewith  the  leasing  of  stores  and 
offices  in  such  building  or  buildings  for  other  pur- 
poses, may  be  conducted,  exercised  and  controlled 
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by  a  board  of  not  less  than  five  nor  more  than  fifty- 
directors,  to  be  chosen  from  among  the  stockholders 
of  such  corporation,  or  from  among  the  members  of 
such  order  or  organization;  and,  provided,  also,  That 
at  any  time  during  the  existence  of  corporations  for 
profit,  other  than  those  of  the  character  last  here- 
inabove provided  for,  the  number  of  the  directors 
may  be  increased  or  diminished,  by  a  majority  of 
the  stockholders  of  the  corporation,  to  any  number 
not  exceeding  eleven  nor  less  than  five,  who  must 
be  members  of  the  corporation;  whereupon  a  cer- 
tificate, stating  the  number  of  directors,  must  be 
filed,  as  provided  for  in  section  two  hundred  and 
ninety-six  for  the  filing  of  the  original  articles  of 
incorporation;  and  provided,  also,  That  the  corpo- 
rate powers,  business  and  property  of  corporations 
formed,  or  to  be  formed,  for  social  purposes,  and  not 
directly  for  profit,  may  be  exercised,  conducted,  and 
controlled  by  a  board,  consisting  of  such  number  of 
directors  as  may  be  in  the  constitution  or  by-laws 
provided;  and  corporations  so  formed  may,  in  their 
constitution  or  by-laws,  provide  for  the  length  of 
time  that  the  directors,  or  any  number  thereof,  shall 
act,  and  may,  in  like  manner,  provide  that  certain 
directors,  or  a  certain  number  of  the  board  of  direc- 
tors, to  be  selected  by  the  corporation  or  the  board 
of  directors,  in  the  mode  and  manner  provided  in 
the  constitution  or  by-laws,  shall  act  for  any  speci- 
fied length  of  time,  or  otherwise,  as  shall  be  in  the 
constitution  or  by-laws  set  forth. 

6.    The  amount  of  its  capital  stock,  and  the  num- 
ber of  shares  into  which  it  is  divided. 


ORGANIZATION  23 

7.  If  there  is  a  capital  stock,  the  amount  act- 
ually subscribed  and  by  whom. 

Sec.  291.  The  articles  of  incorporation  of  any 
railroad,  wagon  road,  or  telegraph  organization  must 
also  state: 

1.  The  kind  of  road  or  telegraph  intended  to  be 
constructed. 

2.  The  place  from  and  to  which  it  is  intended  to 
be  run,  and  all  the  intermediate  branches. 

3.  The  estimated  length  of  the  road  or  telegraph 
line. 

4.  That  at  least  ten  per  cent  of  the  capital  stock 
subscribed  has  been  paid  in  to  the  treasurer  of  the 
intended  corporation. 

Sec.  292.  The  articles  of  incorporation  must  be 
subscribed  by  five  or  more  persons,  a  majority  of 
whom  must  be  residents  of  this  State,  and  acknowl- 
edged by  each  before  some  officer  authorized  to  take 
and  certify  acknowledgments  of  conveyances  of  real 
property. 

Sec.  293.  Each  intended  corporation  named  in 
section  two  hundred  and  ninety-one,  before  filing 
articles  of  incorporation,  must  have  actually  sub- 
scribed to  its  capital  stock,  for  each  mile  of  the  con- 
templated work,  the  following  amounts,  to  wit: 

1.  One  thousand  dollars  per  mile  of  railroad. 

2.  One  hundred  dollars  per  mile  of  telegraph 
line. 

3.  Three  hundred  dollars  per  mile  of  wagon 
roads. 

Sec.  294.  Before  the  articles  of  incorporation  of 
any  corporation  referred  to  in  the  preceding  section 
are  filed,  there  must  be  paid,  for  the  benefit  of  the 
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corporation,   to   a  treasurer   elected  by  the   sub- 
scribers, ten  per  cent  of  the  amount  subscribed. 

Sec.  295.  Before  the  Secretary  of  State  issues  to 
any  such  corporation  a  certificate  of  the  filing  of 
articles  of  incorporation,  there  must  be  filed  in  his 
office  an  affidavit  of  the  president,  secretary,  or 
treasurer  named  in  the  articles  that  the  required 
amount  of  the  capital  stock  thereof  has  been  actually 
subscribed,  and  ten  per  cent  thereof  actually  paid 
to  the  treasurer  for  the  benefit  of  the  corporation. 

Sec.  296.  Upon  filing  the  articles  of  incorpora- 
tion in  the  office  of  the  county  clerk  of  the  county 
in  which  the  principal  business  of  the  company  is 
to  be  transacted,  and  a  copy  thereof,  certified  by  the 
county  clerk  with  the  secretary  of  State,  and  the 
affidavit  mentioned  in  the  last  section,  where  such 
affidavit  is  required,  the  secretary  of  State  must 
issue  to  the  corporation,  over  the  great  seal  of  the 
State,  a  certificate  that  a  copy  of  the  articles,  con- 
taining the  required  statement  of  facts,  has  been 
filed  in  his  office;  and  thereupon  the  persons  signing 
the  articles  and  their  associates  and  successors  shall 
be  a  body  politic  and  corporate,  by  the  name  stated 
in  the  certificate,  and  for  the  term  of  fifty  years, 
unless  it  is  in  the  articles  of  corporation  otherwise 
stated  or  in  this  Code  otherwise  specially  provided,  i 
(In  effect  July  1,  1874.)  ^ 

Section  8 — Colorado. 

STATUTORY  PROVISIONS. 

Sec.  473.  At  any  time  hereafter  any  three  or 
more  persons  (except  as  hereinafter  provided)  who 
may  desire  to  form  a  company  for  the  purpose  of 
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carrying  on  any  lawful  business  may  make,  sign  and 
acknowledge  before  some  officer  competent  to  take 
the  acknowledgment  of  deeds,  certificates  in  writing, 
in  which  shall  be  stated: 

(1)  The  corporate  name  of  said  company. 

(2)  The  objects  for  which  the  company  shall  be 
created. 

(3)  The  amoujit  of  capital  stock  of  said 
company. 

(4)  The  term  of  its  existence,  not  to  exceed 
twenty  years,  except  as  hereinafter  provided,  save 
and  except  to  make  perpetual  corporations,  insur- 
ing lives  of  individuals,  which  have  been  heretofore 
or  may  be  hereafter  organized  under  the  laws  of 
Colorado. 

(5)  The  number  of  shares  of  which  the  said 
stock  shall  consist. 

(6)  The  nmnber  of  directors  or  trustees  of  said 
company,  and 

(7)  The  names  of  those  who  shall  manage  the 
affairs  of  such  company  for  the  first  year  of  its 
existence. 

(8)  The  name  of  the  town  or  place  and  the 
county  in  which  the  principal  office  of  the  company 
shall  be  kept. 

(9)  The  name  of  the  county  or  counties  in  which 
the  principal  business  shall  be  carried  on;  and  they 
shall  make  as  many  such  certificates  as  may  be  nec- 
essary, so  as  to  file  one  in  the  office  of  the  recorder 
of  deeds  in  each  of  such  county  or  counties,  and  one 
in  the  office  of  the  Secretary  of  State;  and  when  any 
company  shall  be  created  under  the  laws  of  this 
State  for  the  purpose  of  carrying  on  part  of  its 


26  COKPOKATIONS 

business  beyond  the  limits  thereof,  such  certificate 
shall  state  that  fact  and  shall,  also,  state  the  name 
of  the  town  and  county  in  this  State  in  which  the 
principal  office  of  said  company  shall  be  kept,  and 
shall  state  the  name  of  the  county  in  which  the  prin- 
cipal business  of  such  company  is  to  be  carried  on 
within  this  State. 

Sec.  480.  The  shares  of  stock  shall  not  be  less 
than  one  dollar  nor  more  than  one  hundred  dollars 
each,  and  shall  be  deemed  personal  property  and 
transferable  as  such  in  the  manner  provided  by  the 
by-laws,  and  subscriptions  therefor  shall  be  made 
payable  to  the  corporation,  and  shall  be  payable  in 
such  installments  and  at  such  time  or  times  as  shall 
be  determined  by  the  directors  or  trustees;  and  an 
action  may  be  maintained  in  the  name  of  the  cor- 
poration to  recover  any  installment  which  may 
remain  due  and  unpaid  for  the  period  of  twenty  days 
after  personal  demand  therefor,  or,  in  case  where 
personal  demand  is  not  made  within  thirty  days 
after,  a  written  or  printed  demand  has  been  deposited 
in  the  postoffice,  properly  addressed  to  the  postoffice 
address  of  the  delinquent  stockholder.  The  direc- 
tors or  trustees  may  by  by-laws  prescribe  for  a  for- 
feiture or  sale  of  stock  on  failure  to  pay  the  install- 
ments or  assessments  that  may,  from  time  to  time, 
become  due,  but  no  forfeiture  of  stock  or  of  the 
amount  paid  thereon  shall  be  declared  as  against 
any  estate  or  against  any  stockholder  before  de- 
mand shall  have  been  made  for  the  amount  due 
thereon,  either  in  person  or  by  written  or  printed 
notice  duly  mailed  to  the  last  known  address  of 
such   stockholder,   at   least   thirty   days   prior   to 
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the  time  when  such  forfeiture  is  to  take  effect; 
Provided,  That  the  proceeds  of  any  sale,  over  and 
above  the  amount  due  on  said  shares,  shall  be  paid 
to  the  delinquent  stockholder. 

Section  9— Connecticut. 

The  corporation  laws  of  this  State  are  in  many- 
respects  very  liberal,  but  all  stockholders'  and  direc- 
tors' meetings  must  be  held  in  the  State. 

GENERAL  PROVISIONS. 

Sec.  1.  Application. — The  provisions  of  this  part 
shall  apply  to  all  corporations  heretofore  and  here- 
after organized  under  any  general  or  special  law  of 
this  State,  except  when  otherwise  expressly  stated, 
but  shall  not  be  held  or  construed  to  alter  or  affect 
any  provision  of  any  special  charter  inconsistent 
herewith,  except  as  provided  in  section  37  of  this 
act. 

Sec.  2.  Name  and  Location. — ^The  name  of  every 
corporation  hereafter  formed  shall  be  such  as  to  dis- 
tinguish it  from  any  other  corporation  organized 
under  the  laws  of  this  State  and  from  any  other  cor- 
poration engaged  in  the  same  business  or  promoting 
or  carrying  out  the  same  purpose  in  this  State,  and 
every  such  name  shall  be  in  the  English  language 
and  shall  begin  with  *'The"  and  end  with  **  Com- 
pany" or  *' Corporation,"  or  have  the  word  ''Incor- 
porated" immediately  after  or  under  the  name. 
Every  corporation  shall  be  located  in  some  town  in 
this  State. 
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Sec.  62.  Formation. — ^Any  three  or  more  per- 
sons may  associate  to  form  a  corporation  under  this 
act  for  the  transaction  of  any  lawful  business.  Such 
corporation  shall  not  have  power,  however,  to  trans- 
act in  this  State  the  business  of  a  bank,  savings  bank, 
trust  company,  building  and  loan  association,  insur- 
ance company,  surety  or  indemnity  company,  rail- 
road or  street  railway  company,  telegraph  or  tele- 
phone company,  gas,  electric  light  or  water  company, 
or  of  any  company  requiring  the  right  to  take  and 
condemn  lands  or  to  occupy  the  public  highways  of 
this  State,  but  shall  have  power  to  transact  such 
business  in  any  State  or  Territory  of  the  United 
States,  or  in  any  foreign  country,  if  not  prohibited 
by  the  laws  of  such  State  or  Territory  or  foreign 
country. 

Sec.  63.  Certificate  of  Incorporation. — The  per- 
sons so  associated  shall  file  a  certificate  setting  forth: 
(1)  The  name  of  the  corporation;  (2)  the  name  of 
the  town  in  this  State  in  which  the  corporation  is  to 
be  located;  (3)  the  nature  of  the  business  to  be  trans- 
acted or  the  purposes  to  be  promoted  or  carried  out; 
(4)  the  amount  of  authorized  capital  stock,  which 
shall  not  be  less  than  two  thousand  dollars,  the  num- 
ber of  shares  into  which  the  same  is  divided,  and  the 
par  value  of  each  share,  which  shall  not  be  less  than 
twenty-five  dollars,  and,  if  there  be  more  than  one 
class  of  stock,  a  description  of  the  different  classes 
with  the  terms  on  which  they  are  respectively  cre- 
ated; (5)  the  amount  of  capital  stock  with  which  the 
corporation  shall  commence  business,  which  shall 
not  be  less  than  one  thousand  dollars;  (6)  the  period, 
if  any,  limited  for  the  duration  of  the  corporation. 
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Sec.  64.  Certificate  May  Contain  Additional 
Provisions. — The  certificate  of  incorporation  may 
also  contain  any  lawful  provisions  whicli  the  incor- 
porators may  choose  to  insert  for  the  regulation  of 
the  business  of  the  corporation  or  for  defining  and 
regulating  the  powers  of  the  corporation,  its  offi- 
cers, directors,  and  stockholders,  or  any  class  of 
stockholders. 

Sec.  65. — Evidence  of  Corporate  Existence. — 
Upon  the  approval  of  the  certificate  of  incorporation 
by  the  Secretary  of  State,  corporate  existence  shall 
begin.  A  copy  of  such  certificate  and  approval,  duly 
certified  by  the  Secretary  of  State,  under  his  hand 
and  the  seal  of  the  State,  shall  be  prima  facie  evi- 
'dence  of  the  legal  existence  of  such  corporation. 

Sec.  66.  Power  of  Incorporators. — ^After  the  ap- 
proval of  the  certificate  of  incorporation  as  afore- 
said and  until  the  directors  are  elected,  the  incor- 
porators shall  have  charge  of  the  affairs  of  the  cor- 
poration, and  may  take  such  steps  as  are  necessary 
or  proper  to  obtain  subscriptions  to  its  stock. 

Sec.  67.  Call  of  First  Meeting;  Waiver.— A  ma- 
jority of  the  incorporators  shall  call  the  first  meet- 
ing of  the  corporation,  at  such  time  and  place  as 
they  may  designate,  by  a  notice  published  twice,  at 
least  seven  days  before  the  time  designated,  in  a 
newspaper  in  this  State  having  a  circulation  in  the 
town  in  which  the  corporation  is  located;  but  such 
notice  may  be  waived  by  writing  signed  by  all  the 
subscribers  to  the  capital  stock  and  a  majority  of 
the  incorporators,  specifying  the  time  and  place  for 
said  meeting,  which  waiver  shall  be  recorded  at 
length  upon  the  records  of  the  corporation. 
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Sec.  68.  Organization;  Adoption  of  By-Laws. — 
At  such  meeting,  including  adjournments  thereof, 
the  subscribers  for  stock  who  are  present  in  person 
or  by  attorney  shall  perfect  an  organization  by  the 
choice  of  a  temporary  clerk  and  the  election  by  bal- 
lot of  three  or  more  directors  who  are  subscribers 
for  stock,  and  shall  adopt  by-laws  for  the  regulation 
of  the  affairs  of  the  corporation.  Such  subscribers 
may  also  transact  any  other  business;  provided,  that 
due  notice  thereof  has  been  given  in  the  call  for  such 
meeting  or  has  been  expressly  waived. 

(Sec.  68b.  Unless  the  certificate  of  organization 
required  by  section  69  is  filed  within  two  years  after 
the  filing  of  the  certificate  of  incorporation,  such 
certificate  of  incorporation  shall  be  void.  The  pro- 
visions of  this  section  shall  apply  to  all  certificates 
of  incorporation,  filed  prior  to  the  going  into  effect 
hereof,  under  which  organization  shall  not  have  been 
perfected,  and  for  the  purpose  hereof  certificates  of 
organization  thereunder  may  be  filed  at  any  time 
within  two  years  after  this  section  shall  go  into  effect. 
Chapter  267,  Public  Acts  of  1905.) 

Sec.  69.  Commencement  of  Business;  Certifi- 
cate  of  Organization. — 'No  such  corporation  shall 
commence  business  until  the  amount  of  capital  speci- 
fied in  its  certificate  of  incorporation  as  the  amount 
of  capital  with  which  it  will  commence  business  has 
been  paid  in;  nor  until  its  directors  and  officers  have 
been  duly  elected  and  its  by-laws  adopted;  nor  until 
a  majority  of  its  directors  have  caused  to  be  filed  a 
certificate  of  organization  setting  forth:  (1)  The 
amount  of  each  class  of  stock  subscribed  for;  (2)  the 
amount  paid  thereon  in  cash;  (3)  the  amount  paid 
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thereon  in  property  other  than  cash;  (4) the  amount 
paid  on  each  share  of  stock  which  is  not  paid  for  in 
full;  (5)  the  name,  residence,  and  address  of  each 
of  the  original  subscribers,  with  the  number  and 
class  of  shares  subscribed  for  by  each;  (6)  that  the 
directors  and  officers  of  the  corporation  have  been 
duly  elected  and  its  by-laws  adopted;  (7)  the  name, 
residence,  and  postofifice  address  of  each  of  the  offi- 
cers and  directors;  (8)  the  location  of  its  principal 
office  in  this  State,  with  the  street  and  number,  if 
any  there  be,  and  the  name  of  the  agent  or  person  in 
charge  thereof  upon  whom  process  against  the  cor- 
poration might  be  served.  A  copy  of  such  certifi- 
cate, duly  approved  by  ihe  Secretary  of  State,  and 
certified  under  the  hand  and  th3  seal  of  the  State, 
shall  be  prima  facie  evidence  that  such  corporation 
has  been  duly  organized  and  is  duly  authorized  to 
exercise  all  of  its  corporate  powers. 

Section  10 — ^Delaware. 

The  Delaware  laws  were  drawn  up  in  an  attempt 
to  outdo  the  New  Jersey  laws  in  attracting  corpo- 
rations to  the  State.  (See  comment  on  the  New 
Jersey  Statutes.) 

STATUTORY  PROVISIONS. 

Purposes  for  Which  Formed. 

Sec.  1.  Any  number  of  persons,  not  less  than 
three,  may  associate  to  establish  a  corporation  for 
the  transaction  of  any  lawful  business,  or  to  pro- 
mote or  conduct  any  legitimate  object  or  purpose 
under  the  provisions  of  and  subject  to  the  require- 
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ments  of  this  act  as  hereinafter  provided;  excepting 
for  such  purposes  as  are  excluded  from  the  operation 
of  a  general  law  by  Section  1  of  Article  9  of  the  Con- 
stitution of  this  State,  upon  making  and  filing  a  cer- 
tificate of  incorporation  in  writing  in  manner  here- 
inafter mentioned.  Corporations  for  constructing, 
maintaining  and  operating  railroads,  railways,  tele- 
graph or  telephone  lines  outside  of  this  State  may 
be  formed  under  the  general  provisions  of  this  act, 
but  corporations  for  constructing,  maintaining  and 
operating  railroads  or  railways  within  this  State 
shall  be  subject  to  the  special  provisions  and  require- 
ments of  this  Act  applicable  to  such  corporations. 

What  Certificate  Shall  Set  Forth. 

Sec.  5.  The  certificate  of  incorporation  shall  set 
forth: 

1.  The  name  of  the  corporation,  which  name 
shall  contain  one  of  the  words  ^* association,''  ** com- 
pany," ** corporation,"  **club,"  ** incorporated,"  ** so- 
ciety," or  ** syndicate,"  and  shall  be  such  as  to  dis- 
tinguish it  from  any  other  corporation  engaged  in 
the  same  business,  or  promoting  or  carrying  on  the 
same  objects  or  purposes,  in  this  State. 

2.  The  name  of  the  city  or  town,  county  or  place 
within  the  county  in  which  its  principal  office  or 
place  of  business  is  to  be  located  in  this  State,  and 
the  name  of  its  resident  agent. 

3.  The  nature  of  the  business,  or  objects  or  pur- 
poses proposed  to  be  transacted,  promoted  or  car- 
ried on. 

4.  The  amount  of  the  total  authorized  capital 
stock  of  the  corporation,  which  shall  not  be  less 
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than  two  thousand  dollars,  the  number  of  shares  into 
which  the  same  is  divided  and  the  par  value  of  each 
share;  the  amount  of  capital  stock  with  which  it  will 
commence  business,  which  shall  not  be  less  than  one 
thousand  dollars;  and  if  there  be  more  than  one  class 
of  stock  created  by  the  certificate  of  incorporation, 
a  description  of  the  different  classes  with  the  terms 
on  which  the  respective  classes  of  stock  are  created. 
Provided,  however,  that  the  provisions  of  this  para- 
graph shall  not  apply  to  corporations  not  for  profit, 
for  which  it  is  desired  to  have  no  capital  stock;  in 
case  any  such  corporation  desires  to  have  no  capital 
stock  it  shall  be  so  stated,  and  the  conditions  of 
membership  shall  be  also  stated. 

5.  The  names  and  places  of  residence  of  each 
of  the  original  subscribers  to  the  capital  stock,  or 
if  there  be  no  stock,  of  the  or\<^inal  corporators. 

6.  Whether  or  not  the  c':^rporation  is  to  have 
perpetual  existence;  if  not,  the  time  when  its  exist- 
ence is  to  commence  and  the  time  when  its  existence 
is  to  cease. 

7.  Whether  the  private  property  of  the  stock- 
holders shall  be  subject  to  the  payment  of  corporate 
debts,  and  if  so,  to  what  extent. 

8.  The  certificate  of  incorporation  may  also  con- 
tain any  provision  which  the  incorporators  may 
choose  to  insert  for  the  regulation  of  the  business 
and  for  the  conduct  of  the  affairs  of  the  corporation, 
and  any  provisions  creating,  defining,  limiting  and 
regulating  the  powers  of  the  corporation,  the  direc- 
tors and  the  stockholders,  or  any  classes  of  the  stock- 
holders; provided,  such  provisions  are  not  contrary 
to  the  laws  of  this  State, 
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Certificate,  How  Signed,  Sealed  and  Acknowledged. 

Sec.  6.  The  certificate  shall  be  signed  and  sealed 
by  each  of  the  original  subscribers  to  the  capital 
stock,  or  if  there  be  no  capital  stock,  by  each  of  the 
original  corporators,  and  shall  be  acknowledged  be- 
fore any  officer  authorized  by  the  laws  of  this  State 
to  take  acknowledgments  of  deeds,  to  be  the  act 
and  deed  of  the  signers,  respectively,  and  that  the 
facts  therein  stated  are  truly  set  forth;  said  certifi- 
cate shall  be  filed  in  the  office  of  the  Secretary  of 
State,  who  shall  furnish  a  certified  copy  of  the  same 
under  his  hand  and  seal  of  office,  and  said  certified 
copy  shall  be  recorded  in  the  office  of  the  recorder 
of  deeds  of  the  county  where  the  principal  office  of 
said  corporation  is  to  be  located  in  this  State,  in  a 
book  to  be  kept  for  that  purpose;  said  certificate  or 
a  copy  thereof,  duly  r>prtified  by  the  Secretary  of 
State,  accompanied  with  the  certificate  of  the  re- 
corder of  the  county  wherein  the  same  is  recorded 
under  his  hand  and  the  seal  of  his  office,  stating  that 
it  has  been  recorded,  the  record  of  the  same  in  the 
office  of  the  recorder  aforesaid,  or  a  copy  of  said 
record  duly  certified  by  the  recorder  aforesaid,  shall 
be  evidence  in  all  courts  of  law  and  equity  in  this 
State. 

Section  11— Florida. 

STATUTORY  PEOVISIONS. 

Sec.  2122.  Any  three  or  more  persons  may  asso- 
ciate themselves  and  become  incorporated  for  the 
transaction  of  any  lawful  business  of  a  public  or 
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private  character,  including  all  works  of  internal 
improvement. 

Sec.  2123.  The  proposed  charter  of  an  intended 
corporation  must  be  subscribed  by  three  or  more 
persons  and  shall  set  forth: 

1.  The  name  of  the  corporation  and  the  place 
of  business. 

2.  The  general  nature  of  the  business  to  be 
transacted. 

3.  The  amount  of  the  capital  stock  authorized, 
the  number  and  par  value  of  the  shares  into  which 
it  is  divided,  and  the  terms  and  conditions  upon 
which  it  is  to  be  paid  in. 

4.  The  term  for  which  it  is  to  exist. 

5.  By  what  officers  the  business  of  the  company 
is  to  be  conducted,  and  the  times  at  which  they  will 
be  elected,  and  the  names  of  the  officers  who  are  to 
conduct  the  business  until  those  selected  at  the  first 
election  shall  be  qualified. 

6.  The  highest  amount  of  indebtedness  or  lia- 
bility to  which  the  corporation  can  at  any  time 
subject  itself. 

7.  The  names  and  residences  of  the  subscribers. 
The  proposed  charter  shall  be  acknowledged  by 

at  least  three  of  the  subscribers  before  some  officer 
authorized  to  take  the  acknowledgment  of  deeds. 

Sec.  2124.  The  proposed  charter,  together  with 
notice  of  the  intention  to  apply  to  the  Governor  for 
letters  patent  thereon,  shall  be  published  for  four 
successive  weeks,  once  each  week,  in  some  news- 
paper published  in  the  county  where  the  place  of 
business  is  to  be  located,  which  notice  shall  be 
signed  with  the  names  of  at  least  three  of  the  sub- 
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scribers,  and  the  said  proposed  charter  shall  be  on 
file  in  the  Secretary  of  State's  of&ce  during  the  four 
weeks  of  publication. 

Sec.  2125.  The  proposed  charter,  accompanied 
by  the  proof  of  publication  of  notice,  shall  then  be 
produced  by  the  Governor,  who  shall  examine  the 
same,  and  if  he  finds  it  to  be  in  proper  form  and  for 
an  object  authorized  by  law,  and  that  due  notice 
has  been  given,  letters  patent  shall  issue  incorporat- 
ing the  subscribers,  their  associates  and  successors 
into  a  body  politic  and  corporate,  in  deed  and  in 
law,  by  the  name  chosen,  for  the  purposes  and  upon 
the  terms  named  in  the  charter.  The  Secretary  of 
State  shall  annex  to  the  letters  patent  a  certified 
copy  of  the  charter,  retaining  the  original  on  file, 
and  before  delivering  the  letters  patent  shall  record 
them  and  the  charter  in  a  book  kept  for  that  pur- 
pose, and  shall  receive  from  the  corporation  before 
such  delivery  a  charter  fee  of  one  hundred  dollars 
for  the  State  treasury,  besides  such  other  fees  as  are 
allowed  by  law. 

Section  12— Georgia. 

STATUTORY  PROVISIONS. 

Sec.  1674.  The  power  to  create  corporations  in 
this  State  vests  in  the  general  assembly,  and  the 
courts,  by  whom  all  charters  must  be  granted. 

Sec.  1676.  A  private  corporation,  for  any  pur- 
pose whatever,  except  banking  and  insurance,  may 
be  created  in  this  State  by  complying  with  the  fol- 
lowing provisions: 

1.     (As  amended  September  8,  1891.)     The  per- 
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sons  desiring  the  charter  shall  file  in  the  office  of 
the  clerk  of  the  Superior  Court  of  the  county  in 
which  they  desire  to  transact  business,  a  petition  or 
declaration,  specifying  the  objects  of  their  associ- 
ation, and  the  particular  business  they  propose  to 
carry  on,  together  with  their  corporate  name,  and 
the  amount  of  capital  to  be  employed  by  them  act- 
ually paid  in,  and  their  place  of  doing  business,  and 
the  time,  not  exceeding  twenty  years,  for  which  they 
desire  to  be  incorporated;  which  petition  or  declara- 
tion shall  be  published  once  a  week  for  four  weeks 
in  the  nearest  public  gazette  to  the  point  where  such 
business  is  located,  before  said  court  shall  pass  an 
order  declaring  said  application  granted.  After  the 
granting  by  the  court  of  the  order  of  incorporation, 
the  petition  and  said  order  shall  be  recorded  together 
by  said  clerk  in  a  book  to  be  kept  for  that  purpose 
and  to  be  known  as  **The  Record  of  Superior  Court 
Charters,"  and  which  shall  be  kept  appropriately 
indexed  by  said  clerk;  but  this  shall  not  dispense 
with  the  recording  of  the  order  of  incorporation 
upon  the  minutes  of  the  court,  also  as  a  part  of  the 
proceedings  of  the  court. 

2.  If,  upon  hearing  such  petition,  the  court  shall 
be  satisfied  that  the  application  is  legitimately 
within  the  purview  and  intention  of  this  code,  it 
shall  pass  an  order  declaring  the  said  application 
granted,  and  the  petitioners  and  their  successors 
incorporated  for  and  during  the  term  not  exceeding 
twenty  years,  with  the  privilege  of  renewal  at  the 
expiration  of  that  time  according  to  the  provisions 
above  set  forth.  A  certified  copy  of  this  petition 
and  order,  under  the  seal  of  the  court,  shall  be  evi- 
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dence  of  such  incorporation  in  any  court  in  this 
State. 

3.  No  corporation  created  under  this  article 
shall  commence  to  exercise  the  privileges  conferred 
by  the  charter  until  ten  per  cent  of  the  capital  stock 
is  paid  in,  and  no  charter  shall  have  any  force  or 
effect  for  a  longer  period  than  two  years,  unless  the 
corporators,  within  that  time,  shall  in  good  faith 
commence  to  exercise  the  powers  granted  by  the  Act 
of  Incorporation;  and,  in  case  of  the  failure  of  said 
corporation,  the  stockholders  shall  be  bound,  in  their 
private  capacity,  to  any  creditor  of  said  corporation 
for  the  amount  of  stock  subscribed  for  by  him,  until 
the  said  subscription  is  fully  paid  up,  or  until  the 
stockholder  shall  have  paid,  out  of  his  private  prop- 
erty, debts  of  the  said  corporation  to  an  amount 
equal  to  his  unpaid  subscription. 

Section  13— Idaho. 

STATUTORY  PROVISIONS. 

Sec.  2578.  The  instriunent  by  which  a  private 
corporation  is  formed  is  called  ^*  Articles  of 
Incorporation." 

Sec.  2579.  Articles  of  incorporation  must  be  pre- 
pared, setting  forth: 

First.    The  name  of  the  corporation. 

Second.    The  purpose  for  which  it  is  formed. 

Third.  The  place  where  its  principal  business  is 
to  be  transacted. 

Fourth.  The  term  for  which  it  is  to  exist,  not 
exceeding  fifty  years. 
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Fifth.  The  number  of  its  directors  or  trustees; 
and  the  names  and  residence  of  those  who  are  ap- 
pointed for  the  first  year:  Provided,  At  any  time 
during  the  existence  of  the  corporation,  the  number 
of  the  directors  may  be  increased,  in  corporations  for 
profit,  by  a  majority  of  the  stockholders  of  the  cor- 
porations, to  any  number  not  exceeding  eleven,  who 
must  be  members  of  the  corporation,  whereupon  a 
certificate,  stating  the  number  of  directors,  must  be 
filed,  as  provided  for  the  filing  of  original  articles 
of  incorporation. 

Sixth.  The  amount  of  the  capital  stock,  and  the 
number  of  shares  into  which  it  is  divided. 

Seventh.  If  there  is  a  capital  stock,  the  amount 
actually  subscribed,  and  by  whom. 

Sec.  2580.  The  articles  of  incorporation  of  any 
railroad,  wagon  road  or  telegraph  organization  must 
also  state : 

First.  The  kind  of  road  or  telegraph  intended 
to  be  constructed. 

Second.  The  place  from  and  to  which  it  is  in- 
tended to  be  run,  and  all  the  intermediate  branches. 

Third.  The  estimated  length  of  the  road  or  tele- 
graph line. 

Sec.  2581.  The  articles  of  incorporation  must  be 
subscribed  by  five  or  more  persons,  a  majority  of 
whom  must  be  resident  free-holders  of  this  terri- 
tory, and  acknowledged  by  each  before  some  ofiicer 
authorized  to  take  and  certify  acknowledgments  of 
conveyances  of  real  property. 

Sec.  2582.  Each  intended  railroad,  wagon  road 
or  telegraph  corporation,  before  filing  articles  of 
incorporation,  must  have  actually  subscribed  to  its 
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capital  stock,  for  each  mile  of  the  contemplated 
work,  the  following  amount,  to  wit: 

First.    One  thousand  dollars  per  mile  of  railroad. 

Second.  One  hundred  dollars  per  mile  of  tele- 
graph lines. 

Third.  Three  hundred  dollars  per  mile  of  wagon 
roads. 

Sec.  2583.  Before  the  secretary  of  the  territory 
or  the  recorder  of  the  county  issues  to  any  such  cor- 
poration a  certificate  of  the  filing  of  articles  of  in- 
corporation, there  must  be  filed  in  his  office  an  affi- 
davit of  the  president,  secretary  or  treasurer  named 
in  the  articles  that  the  amount  of  the  capital  stock 
thereof  required  by  law  has  been  actually  subscribed. 

Sec.  2584.  Upon  filing  the  articles  of  incorpora- 
tion in  the  office  of  the  county  recorder  of  the  county 
in  which  the  principal  business  of  the  company  is  to 
be  transacted,  and  a  copy  thereof,  certified  by  the 
county  recorder,  with  the  Secretary  of  the  Terri- 
tory and  filing  the  affidavit  mentioned  in  the  last 
section,  when  such  affidavit  is  required,  the  Secre- 
tary of  the  Territory  or  such  county  recorder  must 
issue  to  the  corporation,  over  his  official  seal,  a  cer- 
tificate that  a  copy  of  the  articles,  containing  the 
required  statement  of  facts,  has  been  filed  in  his 
office;  and  thereupon  the  persons  executing  the 
articles,  and  their  associates  and  successors,  shall 
be  a  body  politic  and  corporate,  by  the  name  stated 
in  the  articles  and  for  the  term  of  fifty  years,  unless 
it  is  in  the  articles  of  incorporation  otherwise  stated, 
or  by  law  otherwise  specially  provided. 

Sec.  2585.  A  copy  of  any  articles  of  incorpora- 
tion filed  in  pursuance  to  this  title  and  certified  by 
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the  Secretary  of  the  Territory,  or  the  recorder  of 
the  proper  county,  must  be  received  in  all  courts  and 
other  places  as  prima  facie  evidence  of  the  facts 
therein  stated. 

Bection  14 — Illinois. 

STATUTORY  PROVISIONS. 

Sec.  1.  Be  it  enacted  by  the  People  of  the  State 
of  Illinois  represented  in  the  General  Assembly: 
That  corporations  may  be  formed  in  the  manner  pro- 
vided by  this  Act  for  any  lawful  purpose  except 
banking,  insurance,  real  estate  brokerage,  the  opera- 
tion of  railroads  and  the  business  of  loaning  money; 
Provided,  That  horse  and  dummy  railroads,  and  or- 
ganizations for  the  purchase  and  sale  of  real  estate 
for  burial  purposes  only,  may  be  organized  and  con- 
ducted under  the  provisions  of  this  Act;  And  pro- 
vided further.  That  corporations  formed  for  the  pur- 
pose of  constructing  railroad  bridges  shall  not  be 
held  to  be  railroad  corporations.  (As  amended  by 
Act  approved  April  19, 1879.  In  force  July  1,  1879. 
L.  1879,  p.  82.) 

Sec.  2.  Whenever  any  number  of  persons  not 
less  than  three,  nor  more  than  seven,  shall  propose 
to  form  a  corporation  under  this  Act,  they  shall  make 
a  statement  to  that  effect  under  their  hands  and  duly 
acknowledged  before  some  officer  in  the  manner  pro- 
vided for  the  acknowledgment  of  deeds,  setting  forth 
the  name  of  the  proposed  corporation,  the  object  for 
which  it  is  to  be  formed,  its  capital  stock,  the  number 
of  shares  of  which  such  stock  shall  consist,  the  loca- 
tion of  the  principal  office,  and  the  duration  of  the 
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corporation,  not  to  exceed  ninety-nine  years,  which 
statement  shall  be  filed  in  the  office  of  the  Secretary 
of  State.  If  the  object  for  which  said  corporation 
is  proposed  to  be  organized  is  clearly  and  definitely 
stated  and  is  a  lawful  object,  the  Secretary  of  State 
shall  thereupon  issue  to  such  persons  a  license  as 
commissioners  to  open  books  for  subscription  to  the 
capital  stock  of  said  companies  having  the  same  or 
a  similar  name  as  any  domestic  corporation  be  ad- 
mitted to  this  State  under  any  foreign  corporation 
law  and  as  any  foreign  corporation  previously  ad- 
mitted to  do  business  in  this  State.  Upon  the  filing 
of  any  statement  with  the  Secretary  of  State  for  the 
purpose  of  obtaining  a  license  to  incorporate,  he  may 
propound  such  interrogatories  as  he  shall  deem  nec- 
essary to  ascertain  the  true  object;  Provided,  That 
the  Attorney-General  may  file  a  bill  in  chancery  in 
the  name  of  the  People  of  the  State  of  Illinois 
against  any  corporation  authorized  to  confer  degrees, 
diplomas  or  other  certificate  or  certificates  of  quali- 
fication in  the  science  of  medicine,  pharmacy,  or 
dentistry  which  conducts  a  fraudulent  business  or 
abuses,  misuses  or  violates  the  terms  of  its  charter, 
in  any  court  having  jurisdiction  of  the  corporation 
and  subject-matter  of  such  bill,  for  an  injunction  to 
restrain  said  corporation  from  conducting  its  busi- 
ness fraudulently  or  abusing,  misusing  or  violating 
the  terms  of  its  charter  and  also  for  the  dissolution 
of  said  corporation,  and  thereupon  it  shall  be  the 
duty  of  the  court  in  which  said  bill  is  filed  to  grant 
such  injunction  and  to  hear  and  determine  the  same 
as  in  other  cases  in  chancery.  And  provided,  fur- 
ther, that  this  Act  shall  apply  to  schools,  colleges  and 
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universities  which  are  now,  or  may  hereafter,  be 
licensed  in  this  State,  notwithstanding  any  pro- 
visions that  may  exist  in  their  charters.  (As 
amended  by  Act  approved  May  16,  1905.  In  force 
July  1,  1905.  L.  1905,  p.  130;  Legal  News  Ed.,  p. 
120.  See  chapter  53,  entitled  Fees  and  Salaries, 
Sec.  10a.) 

Sec.  3.  As  soon  as  may  be  after  the  capital  stock 
shall  be  fully  subscribed,  the  commissioners  shall 
convene  a  meeting  of  the  subscribers  for  the  pur- 
pose of  electing  directors  or  managers,  and  the  trans- 
action of  such  other  business  as  shall  come  before 
them.  Notice  thereof  shall  be  given  by  depositing  in 
the  postoffice,  properly  addressed  to  each  subscriber, 
at  least  ten  days  before  the  time  fixed,  a  written  or 
printed  notice,  stating  the  object,  time  and  place  of 
such  meeting.  In  ^11  elections  for  directors  or  man- 
agers of  corporations  organized  under  this  Act,  every 
subscriber  or  stockholder  shall  have  the  right  to  vote 
in  person  or  by  proxy,  for  the  number  of  shares 
owned  or  subscribed  by  him,  for  as  many  persons 
as  there  are  directors  or  managers  to  be  elected,  or 
to  emulate  such  shares  and  give  one  candidate  as 
many  votes  as  the  nimaber  of  directors  or  managers 
multiplied  by  the  number  of  his  shares  of  stock  shall 
equal,  or  to  distribute  them  on  the  same  principle 
among  as  many  candidates  as  he  shall  think  fit;  and 
such  directors  or  managers  shall  not  be  elected  in 
any  other  manner.  It  shall  be  lawful  for  any  such 
corporation,  by  resolution  of  the  stockholders,  to 
divide  its  board  of  directors  or  managers  into  three 
classes,  numbered  consecutively,  the  term  of  office 
of  the  first  class  to  expire  on  the  day  of  the  annual 
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election  of  said  company  then  next  ensuing;  the  sec- 
ond class  one  year  thereafter,  and  the  third  class 
two  years  thereafter.  At  each  annual  election  after 
such  classification  the  stockholders  of  such  company 
shall  elect,  for  a  term  of  three  years,  a  number  of 
directors  or  managers  equal  to  the  number  in  the 
class  whose  term  expires  on  the  day  of  such  election. 
All  other  vacancies  to  be  filled  in  accordance  with 
the  by-laws  of  the  corporation. 

Sec.  4.  The  commissioners  shall  make  a  full 
report  of  their  proceedings,  including  therein  a  copy 
of  the  notice  provided  for  in  the  foregoing  section, 
a  copy  of  the  subscription  list,  a  statement  of  the 
amount  of  the  capital,  not  less  than  one-half  actually 
paid  in,  the  amount  of  such  capital  not  paid  in,  what 
disposition  has  been  made  of  stock  subscribed  and 
not  paid,  and  if  any  proportion  of  the  capital  has 
been  paid  in  property  the  same  shall  be  appraised 
by  said  commissioners  and  they  shall  report  the 
fair  cash  value  thereof;  the  names  of  the  directors 
or  managers  elected  and  their  respective  terms  of 
office,  which  report  shall  be  sworn  to  by  at  least  a 
majority  of  the  commissioners  and  shall  be  filed  in 
the  office  of  the  Secretary  of  State.  The  Secretary 
of  State  shall  thereupon  issue  a  certificate  of  the 
complete  organization  of  the  corporation,  making  a 
part  thereof  a  copy  of  all  the  papers  filed  in  his 
office  in  and  about  the  organization  of  the  corpora- 
tion, and  duly  authenticated  under  his  hand  and 
seal  of  State,  and  the  same  shall  be  recorded  in  a 
book  for  that  purpose,  in  the  office  of  the  recorder  of 
deeds  of  the  county  where  the  principal  office  of 
such  company  is  located.    Upon  the  recording  of 
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the  said  copy,  the  corporation  shall  be  deemed  fully 
organized  and  may  proceed  to  business.  Unless  such 
company  shall  be  organized  and  shall  proceed  to 
business  as  provided  in  this  Act  within  two  years 
after  the  date  of  such  license,  then  such  license  shall 
be  deemed  revoked,  and  all  proceedings  thereunder 
void.  (As  amended  by  Act  approved  May  16,  1905. 
In  force  July  1, 1905.  L.  1905,  p.  130.  Legal  News 
Ed.,  p.  120.) 

Section  15— Indiana. 

STATUTORY  PROVISIONS. 
Articles  of  Incorporation. 

Sec.  1.  Be  it  enacted  by  the  General  Assembly 
of  the  State  of  Indiana:  That  an  Act  to  amend  sec- 
tion 1  of  an  Act  entitled  **An  Act  to  amend  the  first 
section  of  an  Act  for  the  incorporation  of  manufac- 
turing and  mining  companies,"  etc.,  which  became  a 
law  by  lapse  of  time  December  27,  1852,  approved 
March  9,  1875,  and  to  legalize  the  incorporation  of 
certain  companies  organized  and  existing  under  said 
Act,  approved  March  3,  1903,  and  to  legalize  the 
incorporation  of  certain  companies  organized  and 
existing  under  said  act,  and  declaring  an  emer- 
gency, approved  March  6,  1905,  be  and  the  same  is 
hereby  amended  to  read  as  follows,  to  wit:  Section 
1.  Whenever  three  (3)  or  more  persons  may  desire 
to  form  a  company  to  carry  on  any  of  the  following 
named  purposes,  to  wit: 

(a)  Any  kind  of  manufacturing  business;  or  to 
buy  and  sell  merchandise  of  a  kind  or  kinds  similar 
or  incident  to  merchandise  to  be  manufactured  by 


46  COEPORATIONS 

the  incorporating  company,  and  for  sale  of  such  mer- 
chandise when  manufactured; 

(b)  Any  kind  of  mining  business; 

(c)  Any  kind  of  chemical  business,  or  mechani- 
cal business,  or  mechanical  and  chemical  business; 

(d)  To  furnish  motive  power; 

(e)  To  supply  any  city,  towns,  villages,  com- 
munities, places  of  amusement  or  exhibition,  or  any 
two  or  more  of  either  of  same  with  water,  light,  heat 
or  power; 

(f)  To  own,  construct,  operate  and  maintain 
stockyards  and  transit  companies  and  conduct  and 
transact  the  business  incident  thereto; 

(g)  To  own,  construct,  maintain  and  operate 
grain  elevators  or  flour  mills,  or  both,  and  transact 
business  incident  thereto,  including  the  manufacture 
of  flour,  meal,  and  all  grain  and  cereal' products,  and 
the  buying  and  selling  of  grain  and  cereals  of  all 
kinds,  and  the  manufactured  products  thereof; 

(h)  To  construct  railroads,  highways,  streets, 
buildings,  or  other  structures,  and  to  carry  on  a  gen- 
eral construction  business ; 

(i)  To  buy,  sell  and  lease  lands  and  building 
and  other  structures  thereon,  and  to  erect  dwellings 
and  other  buildings  and  structures  on  lands  leased 
or  purchased. 

They  shall  make,  sign  and  acknowledge,  before 
some  officer  capable  of  taking  acknowledgments  of 
deeds,  a  certificate  in  writing,  which  shall  state: 

First.  The  corporate  name  adopted  by  the  com- 
pany, which  name  shall  not  be  the  same  as,  or  strik- 
ingly similar  to,  that  of  any  existing  corporation; 

Second.    The  object  or  objects  of  its  promotion, 
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which  shall  include  any  or  all  of  the  purposes  stated 
in  any  one  of  the  above-named  subdivisions  of  this 
section. 

Third.  The  amount  of  capital  stock,  the  number 
of  shares  into  which  divided  and  the  value  of  each 
share; 

Fourth.  The  term  of  existence,  not  to  exceed 
fifty  (50)  years; 

Fifth.  The  number  of  directors  (this  number 
to  be  definitely  stated  in  the  articles)  and  the  names 
of  those  who  shall  manage  the  affairs  of  such  com- 
pany for  the  first  year; 

Sixth.  The  name  of  the  city  or  town  in  which 
its  principal  place  of  business  is  to  be  located; 

And  present  duplicates  of  the  original  articles 
first  to  the  Secretary  of  State,  one  to  be  filed  in  his 
office  and  the  other  to  be  approved  by  said  officer 
and  afterwards  filed  by  such  incorporators  with  the 
county  recorder  of  the  county  in  which  the  com- 
pany's principal  place  of  business  is  to  be  located. 
Approved  March  9,  1907. 

Section  16— Iowa. 

STATUTORY  PROVISIONS. 

Sec.  1607.  Who  May  Incorporate. — ^Any  num- 
ber of  persons  may  become  incorporated  for  the 
transaction  of  any  lawful  business,  but  such  incor- 
poration confers  no  power  or  privilege  not  possessed 
by  natural  persons,  except  as  hereinafter  provided. 
(22  G.  A.  ch.  86,  sec.  2;  C.  '73,  sec.  1058;  R.  sec.  1150; 
C.  '51,  sec.  673.) 

Sec.  1608.    Single  Person. — ^Except  as  otherwise 
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provided  by  law,  a  single  person  may  incorporate 
under  the  provisions  of  this  chapter,  thereby  en- 
titling himself  to  all  the  privileges  and  immunities 
provided  herein,  but  if  he  adopts  the  name  of  an 
individual  or  individuals  as  that  of  the  corporation, 
he  must  add  thereto  the  word  **  incorporated. '^ 
(C.  73,  sec.  1088;  R.  sec.  1179;  C.  '51,  sec.  702.) 

Sec.  1610.  Articles  Adopted  and  Recorded — 
Fees — ^Approval  of  Articles. — Before  commencing 
any  business  except  their  own  organization,  they 
must  adopt  articles  of  incorporation,  which  must  be 
signed  and  acknowledged  by  the  incorporators,  re- 
corded in  the  office  of  the  recorder  of  deeds  of  the 
county  where  the  principal  place  of  business  is  to 
be,  in  a  book  kept  therefor,  and  the  recorder  must, 
within  five  days  thereafter,  indorse  thereon  the  time 
when  the  same  were  filed  and  the  book  and  page 
where  the  record  will  be  found.  Said  articles  thus 
indorsed  shall  then  be  forwarded  to  the  Secretary 
of  State,  and  be  by  him  recorded  in  a  book  kept  for 
that  purpose.  Such  corporation  shall  pay  to  the 
Secretary  of  State,  before  a  certificate  of  incorpora- 
tion is  issued,  a  fee  of  twenty-five  dollars,  and,  for  all 
authorized  stock  in  excess  of  ten  thousand  dollars, 
an  additional  fee  of  one  dollar  per  thousand.  Should 
any  corporation  increase  its  capital  stock  it  shall 
pay  a  fee  to  the  Secretary  of  State  of  one  dollar  for 
each  one  thousand  dollars  of  such  increase,  and  a 
recording  fee  of  ten  cents  per  one  hundred  words; 
no  recording  fee  to  be  less  than  fifty  cents.  Farm- 
ers' mutual  cooperative  creamery,  whose  articles  of 
incorporation  provide  that  the  business  of  the  asso- 
ciation be  conducted  on  a  purely  mutual  and  coopera- 
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tive  plan,  without  capital  stock  and  whose  patrons 
shall  share  equally  in  expense  and  profits,  (and)  cor- 
porations organized  for  the  manufacture  of  sugar 
from  beets  grown  in  the  State  of  Iowa,  shall  be  ex- 
empt from  the  payment  of  the  incorporation  filing 
fee  provided  herein.  When  articles  of  incorpora- 
tion are  presented  to  the  Secretary  of  State  for  the 
purpose  of  being  filed,  if  he  is  satisfied  that  they  are 
in  proper  form  to  meet  the  requirements  of  law,  that 
their  object  is  a  lawful  one  and  not  against  public 
policy,  that  their  plan  of  doing  business,  if  any  be 
provided  for,  is  honest  and  lawful,  he  shall  file  them; 
but  if  he  is  of  the  opinion  that  they  are  not  in  proper 
form  to  meet  the  requirements  of  the  law,  or  that 
their  object  is  an  unlawful  one,  or  against  public 
policy,  or  that  their  plan  for  doing  business  is  dis- 
honest or  unlawful,  he  shall  refuse  to  file  them. 
Should  a  question  of  doubt  arise  as  to  the  legality; 
of  the  articles,  he  shall  submit  them  to  the  attorney- 
general,  whose  duty  it  shall  be  to  forthwith  examine 
and  return  them  with  an  opinion  in  writing  touching 
the  point  or  points  concerning  which  inquiry  has 
been  made  of  him.  If  such  opinion  is  in  favor  of  the 
legality  of  the  articles,  and  no  other  objections  are 
apparent,  they  shall  then,  upon  payment  of  the 
proper  fee,  be  filed  and  otherwise  dealt  with  as  the 
law  provides.  If,  however,  such  opinion  be  against 
their  legality,  they  shall  not  be  filed.  Upon  the  re- 
jection of  any  articles  of  incorporation  by  the  Secre- 
tary of  State,  except  for  the  reason  that  they  have 
been  held  by  the  attorney  general  to  be  illegal,  they 
shall,  if  the  person  or  persons  presenting  them  so 
request,   be   submitted   to   the   executing   council, 
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which  shall,  as  soon  as  practicable,  consider  the  said 
articles,  and  if  the  council  determines  that  the  ar- 
ticles are  in  proper  form,  of  honest  pm^pose,  not 
against  public  policy,  nor  otherwise  objectionable,  it 
shall  so  advise  the  Secretary  of  State  in  writing, 
whereupon  he  shall,  upon  the  payment  of  the  proper 
fees,  file  the  same  and  proceed  otherwise  as  the  law 
directs;  but  if  the  council  sustains  the  previous  action 
of  the  Secretary  of  State  in  rejecting  said  articles, 
such  decision  by  the  council  shall  be  reported  to  the 
Secretary  of  State  in  writing,  and  he  shall  then 
return  said  articles  to  the  person  or  persons  pre- 
senting them  with  such  explanation  as  shall  be 
proper  in  the  case.  Nothing  in  this  Act  shall  be 
construed  as  repealing  or  modifying  any  statute  now 
in  force  in  respect  to  the  approval  of  articles  of 
incorporation  relating  to  insurance  companies, 
building  and  loan  associations  or  investment  com- 
panies. (26  G.  A.  ch.  98;  17  G.  A.  ch.  23;  C.  73,  sec. 
1060;  R.,  sec.  1152;  C.  '51,  sec.  675.)  (27  G.  A.,  ch. 
40,  sees.  1,  2.)  (27  G.  A.,  ch.  41,  sec.  1.)  (29  G.  A., 
ch.  66,  sec.  1.)  (32  G.  A.,  ch.  70.)  (33  G.  A.,  ch.  104, 
sec  1.) 

Sec.  1613.  Notice  Published— How— What  to 
Contain. — A  notice  must  be  published  once  each 
week  for  four  weeks  in  succession  in  some  newspaper 
as  convenient  as  practicable  to  the  principal  place 
of  business,  which  must  contain: 

1.  The  name  of  the  corporation  and  its  principal 
place  of  business. 

2.  The  general  nature  of  the  business  to  be  trans- 
acted. 
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3.  The  amount  of  capital  stock  authorized,  and 
the  times  and  conditions  on  which  it  is  to  be  paid  in. 

4.  The  time  of  the  commencement  and  termina- 
tion of  the  corporation. 

5.  By  what  officers  or  persons  its  affairs  are  to 
be  conducted  and  the  times  when  and  manner  in 
which  they  will  be  elected. 

6.  Whether  private  property  is  to  be  exempt 
from  corporate  debts. 

Proof  of  such  publication,  by  affidavit  of  the  pub- 
lisher of  the  newspaper  in  which  it  is  made,  shall  be 
filed  with  the  Secretary  of  State,  and  shall  be  evi- 
dence of  the  fact.  (C.  '73,  sections  1062-3;  R.,  sec- 
tions 1154-5;  C.  '51,  sections  677-8.)  (29  G.  A.,  ch. 
67,  sec.  1.) 

Sec.  1614.  May  Begin  Business. — The  corpora- 
tion may  commence  business  as  soon  as  the  certifi- 
cate is  issued  by  the  Secretary  of  State,  and  its  acts 
shall  be  valid  if  the  publication  in  a  newspaper  is 
made  within  three  months  from  the  date  of  such 
certificate.  (17  G.  A.,  ch.  23;  C.  '73,  sec.  1064;  R., 
sec.  1156;  C.  '51,  sec.  679.) 

Section  17— Kansas. 

STATUTORY  PROVISIONS. 

Sec.  1.  How  Created. — Private  corporations 
may  be  created  by  the  voluntary  association  of  five 
or  more  persons  for  the  purpose  and  in  the  manner 
mentioned  in  the  following  sections  of  this  article 
and  amendments  thereto.  Every  member  or  stock- 
holder in  such  corporations  may  vote  in  person  or 
by  proxy. 
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Sec.  2.  Purposes. — The  purposes  for  which  pri- 
vate corporations  may  be  formed  are:  (1)  The  sup- 
port of  public  worship.  (2)  The  support  of  any 
benevolent,  charitable,  educational  or  missionary 
undertaking.  (3)  The  support  of  any  literary  or 
scientific  undertaking,  the  maintenance  of  a  library, 
or  the  promoting  of  painting,  music,  or  other  fine 
arts.  (4)  The  encouragement  of  agriculture  and  hor- 
ticulture. (5)  The  maintenance  of  public  parks  and 
of  facilities  for  skating  and  other  innocent  sports. 

(6)  The  maintenance  of  a  club  for  social  enjoyment. 

(7)  The  maintenance  of  a  public  or  private  ceme- 
tery. (8)  The  prevention  or  punishment  of  theft  or 
wilful  injuries  to  property  and  insurance  against 
such  risks.  (9)  The  insurance  of  human  life  and 
dealing  in  annuities.  (10)  The  insurance  of  human 
beings  against  sickness  or  personal  injury.  (11) 
The  insurance  of  lives  of  domestic  animals  or  against 
their  loss  by  other  means.  (12)  The  insurance  of 
property — marine  risks.  (13)  The  insurance  of  prop- 
erty against  loss  or  injury  by  fire  or  by  any  risk  of 
inland  transportation.  (14)  The  purchase,  location 
and  laying  out  of  town  sites  and  the  sale  and  convey- 
ance of  the  same  in  lots  and  subdivisions  or  other- 
wise. (15)  The  construction  and  maintenance  of  a 
railway  and  of  a  telegraph  line  in  connection  there- 
with. (16)  The  construction  and  maintenance  of 
any  species  of  road  and  of  bridges  in  connection 
therewith.  (17)  The  construction  and  maintenance 
of  a  bridge.  (18)  The  construction  and  maintenance 
of  a  telegraph  line.  (19)  The  establishment  and 
maintenance  of  a  line  of  stages.  (20)  The  establish- 
ment and  maintenance  of  a  ferry.     (21)  The  build- 
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ing  and  navigation  of  steamboats  and  carriage  of 
persons  and  property  thereon.  (22)  The  construc- 
tion and  maintenance  of  a  telephone  line.  (23)  The 
supply  of  water  to  the  public.  (24)  The  manufac- 
ture and  supply  of  gas  or  the  supply  of  light  or  heat 
to  the  public  by  any  other  means.  (25)  The  pro- 
duction and  supply  of  light,  heat  or  power  by  elec- 
tricity. (26)  The  transaction  of  any  manufactur- 
ing, mining,  mechanical  or  chemical  business.  (27) 
The  transaction  of  a  printing  and  publishing  busi- 
ness. (28)  The  establishment  and  maintenance  of 
a  hotel.  (29)  The  establishment  and  maintenance 
of  a  theater  or  opera-house.  (30)  The  purchase, 
erection  and  maintenance  of  buildings,  including  the 
real  estate  upon  which  some  are  or  may  be  situated 
when  erected.  (31)  The  improvement  of  the  breed 
of  domestic  animals  by  importation,  sale  or  other- 
wise. (32)  The  transportation  of  goods,  wares, 
merchandise,  or  any  valuable  thing.  (33)  The  pro- 
motion of  immigration.  (34)  The  construction  and 
maintenance  of  sewers.  (35)  The  construction  and 
maintenance  of  a  street  railway.  (36)  The  erection 
and  maintenance  of  market-houses  and  market- 
places. (37)  The  construction  and  maintenance  of 
dams  and  canals  for  the  purpose  of  water-works, 
irrigation,  or  manufacturing  purposes.  (38)  The 
construction,  maintenance  and  operation  of  union 
stock-yards,  and  the  erection  of  such  buildings, 
hotels,  railways  and  switches  as  may  be  necessary 
for  that  purpose.  (39)  The  conversion  and  disposal 
of  agricultural  products  by  means  of  mills,  elevators, 
markets  and  stores,  or  otherwise.  (40)  The  organi- 
zation and  maintenance  of  boards  of  trade  and  busi- 
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ness  exchanges,  with  powers  to  hold  and  improve 
real  estate  and  to  transact  any  and  all  business  con- 
nected therewith.  (41)  The  organization  of  loan 
and  trust  companies;  provided,  that  nothing  in  this 
act  shall  be  construed  to  authorize  such  loan  and 
trust  companies  to  sell  real  estate  held  as  security, 
except  in  the  manner  provided  by  law.  (42)  The 
organization  and  control  of  building  and  loan  asso- 
ciations. (43)  The  organization  and  control  of 
banks.  (44)  The  organization  and  control  of  sav- 
ings-banks. (45)  To  raise  necessary  funds  by  any 
settlers  on  any  Indian  lands  in  this  State  to  defray 
expenses  in  endeavoring  to  obtain  title  to  any  such 
lands  so  occupied  by  such  settlers.  (46)  The  trans- 
action of  any  manufacturing,  mining,  mechanical, 
chemical  or  mercantile  and  agricultural  implements 
and  produce  business,  either  separately  or  combined. 
(47)  The  selling,  hiring  or  leasing  engines,  cars, 
rolling-stock  and  other  equipments  for  railroads  to 
railroad  companies.  (48)  The  insurance  of  crops 
against  damages  by  hail-storms.  (49)  The  insur- 
ance of  plate  glass. 

Sec.  3.  Telephone  Companies. — Telephone  com- 
panies shall  have  all  the  rights  and  powers  conferred 
and  be  subject  to  all  the  liabilities  imposed  by  the 
general  laws  of  this  State  upon  telegraph  companies. 

Sec.  4.  Name. — The  corporate  name  of  every 
corporation  hereafter  organized  (except  banks  and 
corporations  not  for  pecuniary  profit)  shall  com- 
mence with  the  word  ''the,''  and  end  with  the  word 
''corporation,"  "company,"  "association,"  or  "so- 
ciety," and  shall  indicate  by  its  corporate  name  the 
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character  of  the  business  to  be  carried  on  by  the 
corporation. 

Sec.  5.  The  charter  of  a  corporation  must  set 
forth:  (1)  The  name  of  the  corporation;  (2)  the 
purpose  for  which  it  is  formed;  (3)  the  place  or 
places  where  its  business  is  to  be  transacted;  (4)  the 
term  for  which  it  is  to  exist;  (5)  the  number  of  its 
directors  or  trustees,  and  the  names  and  residences 
of  those  who  are  appointed  for  the  first  year;  (6)  the 
amount  of  its  capital,  if  any,  and  the  number  of 
shares  into  which  it  is  divided;  (7)  the  names  and 
addresses  of  the  stockholders,  and  the  number  of 
shares  held  by  each;  and  shall  be  subscribed  and 
acknowledged  by. five  or  more  of  the  stockholders, 
three  of  whom,  at  least,  must  be  citizens  of  this  State. 

Sec.  6.  The  charter  of  a  road  company  must  also 
state:  (1)  The  kind  of  road  intended  to  be  con- 
structed; (2)  the  places  from  and  to  which  the  road 
is  intended  to  run;  (3)  the  countries  through  which 
it  is  intended  to  be^nm;  (4)  the  estimated  length  of 
the  road. 

Sec.  7.  The  charter  of  a  bridge  or  ferry  company 
shall  also  state  the  stream  intended  to  be  crossed, 
and  the  place  where  it  is  intended  to  be  crossed  by 
the  bridge  or  ferry. 

Sec.  8.  Charter  Board. — Section  15  of  Chapter 
23,  viz.,  paragraph  1259,  General  Statutes  of  1901, 
the  same  being  section  1  of  chapter  10,  Laws  of  the 
Extra  Session  of  1898,  is  hereby  amended  to  read  as 
follows:  There  is  hereby  created  a  State  Charter 
Board,  to  be  composed  of  the  attorney-general,  the 
Secretary  of  State  and  the  state  bank  commissioner, 
which  shall  meet  on  the  first  and  third  Wednesday 
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of  each  month  in  the  office  of  the  Secretary  of  State. 
The  attorney-general  shall  be  the  president  and  the 
Secretary  of  State  shall  be  the  secretary  of  the 
board. 

Sec.  91.  Creation. — ^Persons  seeking  to  form  a 
private  corporation  under  the  laws  of  the  State  of 
Kansas  shall  make  application  to  the  State  Charter 
Board,  upon  blank  forms  supplied  by  the  Secretary 
of  State,  for  permission  to  organize  a  corporation. 
The  application  shall  set  forth:  (1)  The  name 
desired  for  the  corporation.  (2)  The  name  of  the 
postoffice  where  the  principal  office  or  place  of  busi- 
ness is  to  be  located.  (3)  The  full  nature  and  charac- 
ter of  the  business  in  which  the  corporation  proposes 
to  engage.  (4)  The  names  and  addresses  of  the  pro- 
posed incorporators.  (5)  The  proposed  amount  of 
the  capital  stock.  Such  statement  shall  be  subscribed 
by  all  of  the  proposed  incorporators. 

Sec.  10.  The  Charter  Board  shall  make  a  careful 
investigation  of  each  application,  and  shall  inquire 
especially  with  reference  to  the  character  of  the  busi- 
ness in  which  the  proposed  incorporation  is  to  en- 
gage, and  if  the  board  shall  determine  that  the  busi- 
ness or  undertaking  is  one  for  which  a  corporation 
may  lawfully  be  formed  and  that  the  applicants  are 
acting  in  good  faith,  the  application  shall  be  granted 
and  a  certificate  setting  forth  that  the  application 
has  been  approved  shall  be  indorsed  upon  the  appli- 
cation and  signed  by  the  members  of  the  Charter 
Board  approving  the  same. 

Sec.  11.  Filing  and  Recording. — The  charter  of 
every  private  corporation  organized  under  this  Act, 
after  the  payment  of  the  fees  provided  by  law  to  be 
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paid  have  been  indorsed  thereon  by  the  Secretary  of 
State,  shall  be  filed  in  the  office  of  the  Secretary  of 
State,  who  shall  record  the  same  at  length  in  a  book 
to  be  kept  for  that  purpose  and  retain  the  original 
on  file  in  his  office,  giving  a  certified  copy  of  it  to  the 
incorporators.  A  copy  of  the  charter  or  of  the  record 
thereof,  duly  certified  by  the  Secretary  of  State 
under  the  seal  of  his  office,  shall  be  evidence  of  the 
creation  of  the  corporation. 

Sec.  12.  Duration. — The  existence  of  a  private 
corporation  shall  begin  on  the  day  the  charter  is  filed 
in  the  office  of  the  Secretary  of  State,  and  shall  con- 
tinue for  a  period  of  fifty  years;  the  certificate  of  the 
Secretary  of  State  under  the  seal  of  his  office  shall 
be  evidence  of  the  time  of  such  filing;  provided,  that 
no  corporation  for  profit,  excepting  railroad  corpora- 
tions, banking  corporations,  and  building  and  loan 
associations,  shall  commence  business  until  it  shall 
have  filed  with  the  Secretary  of  State  an  affidavit, 
made  by  its  president  or  secretary,  setting  forth  that 
not  less  than  twenty  per  cent  of  its  authorized  capital 
has  been  paid  in  actual  cash  or  in  property  equivalent 
thereto.  A  schedule  of  such  property  shall  in  such 
case  accompany  the  affidavit. 

Section  18 — ^Kentucky. 

STATUTORY  PROVISIONS. 

Sec.  538.  Corporations—Niunber  Necessary — 
Laws  Applicable. — ^Any  number  of  persons,  not  less 
than  three,  may  associate  to  establish  a  corporation 
for  the  transaction  of  any  lawful  business,  or  to  pro- 
mote or  conduct  any  legitimate  object  or  purpose 
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under  the  provisions  of,  and  subject  to  the  require- 
ments of  this  article;  but  banking,  building  and  loan, 
trust,  insurance  and  railroad  corporations  shall,  in 
addition  to  the  provisions  of  this  article,  which  are 
not  inconsistent  with  the  laws  relating  especially  to 
them,  be  organized  in  the  manner  and  subject  to  the 
provisions  of  such  laws. 

Sec.  539.  Articles  of  Incorporation — ^What  They 
Shall  Specify. — Such  persons  shall  execute  articles 
of  incorporation  which  shall  specify: 

(1)  The  name  of  the  corporation,  which  shall  be 
such  as  to  distinguish  it  from  any  other  corporation 
engaged  in  the  same  business,  or  promoting  or  carry- 
ing on  the  same  objects  or  purposes  in  this  State. 

(2)  The  name  of  the  city  or  town  and  county  in 
which  its  principal  office  or  place  of  business  is  to  be 
located. 

(3)  The  nature  of  the  business,  or  objects  or 
purposes  proposed  to  be  transacted,  promoted  or 
carried  on. 

(4)  The  amount  of  its  capital  stock,  if  any,  and 
the  number  of  shares  into  which  the  same  shall  be 
divided. 

(5)  The  names  and  places  of  residence  of  each 
of  its  stockholders  and  the  number  of  shares  of  stock 
subscribed  by  each. 

(6)  The  time  when  it  is  to  commence,  and  the 
period  it  is  to  continue. 

(7)  By  what  officers  or  persons  the  affairs  of 
the  corporation  are  to  be  conducted,  and  the  time  and 
place  at  which  they  are  to  be  elected. 

(8)  The  highest  amount  of  indebtedness  or  lia- 
bility which  the  corporation  may  at  any  time  incur. 
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(9)  Whether  the  private  property  of  the  stock- 
holders, not  subject  by  the  provisions  of  the  law 
under  which  it  is  organized,  shall  be  subject  to  the 
payment  of  corporate  debts,  and  if  so,  to  what  extent. 

Sec.  540.  Articles — How  Executed  and  Recorded 
— ^Evidence — Fees  of  Secretary  of  State. — The 
articles  shall  be  signed  and  acknowledged  by  the  par- 
ties thereto  before  any  officer  authorized  to  take 
acknowledgments  to  deeds,  and  recorded  in  the 
county  clerk's  office  of  the  county  in  which  its  princi- 
pal office  or  place  of  business  is  to  be  located,  and  a 
copy  thereof  shall  be  filed  and  recorded  in  the  office 
of  the  Secretary  of  State;  and  said  articles,  or  a  certi- 
fied copy  thereof,  may  be  used  as  evidence  in  any 
action  for  or  against  such  corporation;  and  all  amend- 
ments thereto  shall  become  a  part  of  the  original 
articles.  The  corporation  shall  pay  to  the  Secretary 
of  State  a  fee  of  twenty-five  cents  for  one  hundred 
words,  for  recording  the  articles  of  incorporation, 
said  fees  to  be  turned  into  the  State  Treasury. 

Sec.  4225.  (1)  Organization  of  Corporation — 
Tax  on. — ^Every  corporation  which  may  be  incor- 
porated by  or  under  the  laws  of  this  State,  having  a 
capital  stock  divided  into  shares,  shall  pay  into  the 
State  Treasury  one-tenth  of  one  per  centum  upon  the 
amount  of  capital  stock  which  such  corporation  is 
authorized  to  have,  and  a  like  tax  upon  any  subse- 
quent increase  thereof.  Such  tax  shall  be  due  and 
payable  on  the  incorporation  of  the  company  and  on 
increase  of  the  capital  stock  thereof,  and  no  such 
corporation  shall  have  or  exercise  any  corporate 
powers  imtil  the  tax  shall  have  been  paid,  and  upon 
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payment  it  shall  file  a  statement  thereof  with  the 
Secretary  of  State. 

Sec.  541.  Direction  of  Affairs  Until  Directors 
Elected. — Until  the  directors  are  elected  the  signers 
of  the  articles  of  incorporation  shall  have  the  direc- 
tion of  the  affairs  of  the  organization  of  the  corpora- 
tion, and  may  take  such  steps  as  are  proper  to  obtain 
the  necessary  subscriptions  to  stock  and  to  perfect 
the  organization  of  the  corporation. 

Section  19 — Louisiana. 

STATUTORY  PROVISIONS. 

Sec.  683.  (As  amended  April  10, 1880.)  ItshaU 
be  lawful  for  any  number  of  persons,  not  less  than 
six,  on  compliance  with  the  provisions  following,  to 
form  themselves  into  and  constitute  a  corporation 
for  the  following  purposes,  to- wit :  For  the  construc- 
tion, working,  and  maintenance  of  railroads,  canals, 
plankroads,  bridges,  ferries,  and  other  works  of  pub- 
lic improvement,  whether  within  or  without  the  lim- 
its of  this  State;  to  effect  fire,  marine,  river  and  life 
insurance;  to  carry  on  manufactories  of  cotton, 
woolen,  linen,  silk  and  hempen  cloths  and  cordage; 
to  construct  and  carry  on  works  to  supply  cities  or 
towns  with  gas  or  water;  to  compress  cotton;  to  con- 
struct and  carry  on  iron,  brass  and  copper  foundries; 
to  construct  and  maintain  dry  docks  or  floating  docks 
for  the  building  and  repairing  of  ships  and  other  ves- 
sels; to  manufacture  iron,  copper,  lead  or  other 
metals,  earthenware  or  stoneware,  engines,  cotton 
gins,  machinery,  paper,  gunpowder,  agriculture  im- 
plements; to  establish  companies  for  refining  sugar, 
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and  for  sea  navigation  by  steam;  to  create  lines  for 
telegraph,  and  to  establish  chemical  laboratories  and 
manufactures  of  all  kinds;  to  open  and  work  mines; 
to  construct  and  maintain  docks,  steamships,  and 
other  vehicles  for  the  transportation  of  freight  and 
passengers;  for  constructing  and  maintaining  works 
of  drainage,  sewerage  and  land  reclamation;  and  for 
the  development  of  the  agricultural  resources  of  the 
State,  and  for  the  promotion  of  immigration  and 
generally  all  works  of  public  utility  and  advantage. 
No  such  corporation  shall  engage  in  mercantile  or  in 
commission,  brokerage,  stock  jobbing,  exchange,  or 
banking  business  of  any  kind. 

Sec.  686.  The  charters  of  corporation  and  the 
original  subscription  made  for  the  purpose  of  organ- 
izing them,  shall  be  recorded  in  the  office  of  the 
recorder  of  mortgages,  or  other  officer  exercising  his 
function,  at  the  place  selected  for  the  domicile  of  the 
corporation  and  shall  be  published  in  a  newspaper 
at  its  domicile  once  a  week,  at  least  for  thirty  days, 
but  it  shall  not  be  necessary  to  publish  the  names  of 
the  subscribers;  and  any  subscriber  may  present  the 
charter  and  subscriptions  for  record  with  the 
recorder  of  mortgages. 

Section  20— Maine. 

Maine  is  one  of  the  leading  corporation  States. 
Her  laws  are  liberal  in  some  respects  and  strict  in 
others,  as  will  be  seen  by  reading  the  following  statu- 
tory provisions. 

STATUTORY  PROVISIONS. 

Sec.  3.  Before  commencing  business,  the  presi- 
dent, treasurer  and  a  majority  of  the  directors  of  any 
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corporation  chartered  by  special  act  of  the  legisla- 
ture, shall  prepare  a  certificate  setting  forth  the  date 
of  approval  of  its  charter,  the  name  and  purposes 
of  the  corporation,  the  amount  of  capital  stock,  the 
amount  already  paid  in,  the  par  value  of  the  shares, 
the  names  and  residences  of  the  owners,  the  name 
of  the  county  where  it  is  located,  the  number  and 
names  of  the  directors,  and  the  name  and  residence 
of  the  clerk,  and  shall  sign  and  make  oath  to  it.  Such 
certificate  shall  be  recorded  in  the  registry  of  deeds 
in  the  county  where  its  principal  office  is  to  be 
located,  in  a  book  kept  for  that  purpose,  and  a  copy 
thereof,  certified  by  such  register,  shall  be  filed  in 
the  office  of  the  Secretary  of  State,  who  shall  enter 
the  date  of  filing  thereon  and  on  the  original  certifi- 
cate to  be  kept  by  the  corporation,  and  shall  record 
said  copy  in  a  book  to  be  kept  for  that  purpose. 
From  the  time  of  filing  such  certificate  in  the  Secre- 
tary of  State's  office,  the  stockholders  of  said  cor- 
poration, their  successors  and  assigns,  shall  be  a 
corporation. 

Sec.  4.  The  certificate  mentioned  in  the  preced- 
ing section  shall  not  be  received  and  filed  by  the 
Secretary  of  the  State  except  upon  the  payment  to 
him  of  the  sum  of  fifteen  dollars,  if  the  capital  stock 
does  not  exceed  five  thousand  dollars;  twenty-five 
dollars  if  the  capital  stock  exceeds  five  thousand  dol- 
lars and  does  not  exceed  ten  thousand  dollars; 
seventy-five  dollars  if  the  capital  stock  exceeds  ten 
thousand  dollars  and  does  not  exceed  fifty  thousand 
dollars;  one  hundred  and  twenty-five  dollars  if  the 
capital  stock  exceeds  fifty  thousand  dollars  and  does 
not  exceed  one  hundred  thousand  dollars;  sixty  dol- 
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lars  upon  every  one  hundred  thousand  dollars  or  frac- 
tion thereof  in  excess  of  one  hundred  thousand  dol- 
lars, if  the  capital  stock  exceeds  one  hundred  thou- 
sand dollars,  which  sum  is  to  be  paid  by  the  Secre- 
tary of  State  to  the  Treasiu'er  of  State  for  the  use  of 
the  State,  provided,  that  the  provisions  of  this  sec- 
tion shall  not  apply  to  corporations  chartered  for 
charitable  and  benevolent  piu^poses. 

Sec.  6.  Three  or  more  persons  may  associate 
themselves  together  by  written  articles  of  agreement, 
for  the  purpose  of  forming  a  corporation  to  carry  on 
any  lawful  business  anywhere,  including  corpora- 
tions for  manufacturing,  mechanical,  mining,  or  quar- 
rying business  and  also  corporations  whose  purpose 
is  the  carriage  of  passengers  or  freight,  or  both,  upon 
the  high  seas,  or  from  port  or  ports  in  this  State  to 
a  foreign  port  or  ports,  or  to  a  port  or  ports  in  other 
states,  or  the  carriage  of  freight  or  passengers,  or 
both,  upon  any  waters  where  such  corporations  may 
navigate;  and  excepting  corporations  for  banking, 
insurance,  the  construction  and  operation  of  rail- 
roads or  aiding  in  the  construction  thereof,  and  the 
business  of  savings  bank,  trust  companies,  or  cor- 
porations intended  to  derive  profit  from  the  loan  or 
use  of  money,  and  safe  deposit  companies,  including 
the  renting  of  safes  in  burglar-proof  and  fire-proof 
vaults;  but  corporations  may  also  be  formed  here- 
under to  exercise  the  following  corporate  purposes  in 
other  states  and  jurisdictions,  namely:  The  con- 
struction and  operation  of  railroads  or  aiding  in  the 
construction  thereof,  telegraph  or  telephone  com- 
panies, and  gas  or  electrical  companies,  and  in  all 
such  cases  the  articles  of  agreement  and  certificate 
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of  organization  shall  state  that  such  business  is  to  be 
carried  on  only  in  states  and  jurisdictions  when  and 
where  permissible  under  the  laws  thereof,  and  such 
corporations  heretofore  organized  for  the  transaction 
of  such  business  in  other  states  or  jurisdictions,  if 
otherwise  legally  organized  and  now  existing,  are 
hereby  declared  to  be  corporations  under  the  laws  of 
this  State. 

(Note. — Telegraph,  Telephone,  Gas,  Electrical 
and  Railroad  companies  organized  to  do  business 
only  in  other  states  and  jurisdictions  are  not  subject 
to  the  following  special  requirements  and  provisions, 
which  govern  corporations  formed  to  do  business  in 
Maine,  or  in  Maine  and  other  jmsdictions: 

Telephone  and  Telegraph  Companies  Doing  Busi- 
ness in  Maine. — Organization  may  be  under  section 
6  above.  Eevised  Statutes,  chapter  55,  section  2, 
also  requires  the  certificate  of  organization  to  specify 
^*the  general  route  of  telegraph  or  telephone  lines 
proposed  to  be  constructed  by  such  corporations  and 
the  points  to  be  connected  thereby.''  Such  com- 
panies are  also  subject  to  various  statutory  provi- 
sions referred  to  hereafter. 

Gas  and  Electrical  Companies  Doing  Business  in 
Maine. — Organization  may  be  under  section  6  above. 
Revised  Statutes,  chapter  55,  section  2,  requires  a 
specification  in  the  certificate  of  organization  of  **the 
city  or  town,  or  the  adjoining  cities  or  towns  within 
which  said  corporation  proposes  to  make,  generate, 
sell,  distribute,  or  supply  gas  or  electricity,  or  both, 
for  the  purposes  named  in  section  1  of  this  chapter." 
(i.  e.,  **for  the  purpose  of  making,  generating,  sell- 
ing, distributing,  and  supplying  gas  or  electricty,  or 
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both,  for  lighting,  heating,  manufacturing,  or  me- 
chanical purposes,  in  any  city  or  town,  or  two  or 
more  adjoining  cities  or  towns,  within  the  state,  or 
for  either  or  any  of  such  purposes.")  They  are  sub- 
ject to  various  statutory  provisions  referred  to  here- 
after. 

Eailroad  Companies  Doing  Business  in  Maine. — 
Usually  chartered  by  special  act  of  legislature.  They 
are  subject  to  various  statutory  provisions. 

Sec.  7.  Their  first  meeting  shall  be  called  by  one 
or  more  of  the  signers  of  said  articles,  by  giving 
notice  thereof,  stating  the  time,  place  and  purposes 
of  the  meeting  to  each  signer,  in  writing,  or  by  pub- 
lishing it  in  some  newspaper  printed  in  the  county, 
at  least  fourteen  days  prior  to  the  time  appointed 
therefor.  If  all  of  the  signers  of  said  articles  shall 
in  writing  waive  notice  and  fix  the  time  and  place  of 
such  meeting,  no  notice  or  publication  shall  be  neces- 
sary. At  such  meeting  they  may  organize  into  a 
corporation,  adopt  a  corporate  name,  define  the  pur- 
poses of  the  corporation,  fix  the  amount  of  the  capital 
stock,  which  shall  not  be  less  than  one  thousand  dol- 
lars, divide  it  into  shares,  and  elect  not  less  than 
three  directors,  a  clerk,  treasurer,  and  any  other 
necessary  officers,  and  may  adopt  a  code  of  by-laws. 

Sec.  8.  Before  commencing  business,  the  presi- 
dent, treasurer,  and  majority  of  the  directors  shall 
prepare  a  certificate  setting  forth  the  name  and  pur- 
poses of  the  corporation,  the  amount  of  capital  stock, 
the  amount  already  paid  in,  the  par  value  of  the 
shares,  the  names  and  residences  of  the  owners,  the 
name  of  the  county  where  it  is  located,  and  the  num- 
ber and  names  of  the  directors,  and  the  name  and 
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residence  of  the  clerk,  and  shall  sign  and  make  oath 
to  it;  and  after  it  has  been  examined  by  the  attorney- 
general,  and  been  by  him  certified  to  be  properly 
drawn  and  signed  and  to  be  conformable  to  the  con- 
stitution and  laws,  it  shall  be  recorded  in  the  regis- 
try of  deeds  in  the  county  where  said  corporation 
is  located,  in  a  book  kept  for  that  purpose,  and  within 
sixty  days  after  the  day  of  the  meeting  at  which 
such  corporation  is  organized,  a  copy  thereof  certified 
by  such  register  shall  be  filed  in  the  Secretary  of 
State's  office,  who  shall  enter  the  date  of  filing  there- 
on, and  on  the  original  certificate  to  be  kept  by  the 
corporation,  and  shall  record  said  copy  in  a  book 
kept  for  that  purpose.  Before  said  certificate  is  filed 
in  the  office  of  the  Secretary  of  State,  when  the 
amount  of  capital  stock  does  not  exceed  ten  thousand 
dollars,  such  corporation  shall  pay  to  the  Treasurer 
of  State,  for  the  use  of  the  State,  the  sum  of  ten 
dollars;  when  the  amount  of  the  capital  stock  exceeds 
ten  thousand  dollars  and  does  not  exceed  five  hun- 
dred thousand  dollars,  it  shall  pay  to  the  Treasurer 
of  the  State,  for  the  use  of  the  State,  the  sum  of 
fifty  dollars;  when  the  amount  of  the  capital  stock 
exceeds  five  hundred  thousand  dollars,  it  shall  pay  to 
the  Treasurer  of  the  State,  for  the  use  of  the  State, 
ten  dollars  for  each  one  hundred  thousand  dollars  of 
the  capital  stock;  and  the  Treasurer's  receipt  for  said 
sum  shall  be  filed  with  the  Secretary  of  State  as  a 
condition  precedent,  before  he  shall  be  authorized  to 
receive  said  certificate  for  filing. 

Sec.  10.  Prom  the  time  of  filing  the  copy  of  such 
certificate  in  the  Secretary  of  State's  office,  the 
signers  of  said  articles  and  their  successors  and 
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assigns,  shall  be  a  corporation,  the  same  as  if  incor- 
porated by  a  special  Act,  with  all  the  rights  and 
powers,  and  subject  to  all  the  duties,  obligations  and 
liabilities  provided  by  this  chapter. 

Section  21 — ^Maryland. 

STATUTORY  PROVISIONS. 

Sec.  42.  Any  five  or  more  persons,  citizens  of 
the  United  States,  and  a  majority  of  them  citizens 
of  this  State,  who  may  desire  to  form  a  corporation 
for  any  of  the  purposes  hereinbefore  referred  to, 
shall  make,  sign,  seal,  and  acknowledge  before  some 
officer  competent  to  take  the  acknowledgment  of 
deeds,  a  certificate  in  writing,  in  which  shall  be 
stated: 

1.  The  names  in  full  and  places  of  residence  of 
the  applicants. 

2.  The  proposed  corporate  name  of  the  corpora- 
tion, which  shall  always  include  the  name  of  the 
county  or  city  in  which  it  may  be  formed. 

3.  The  object  or  purposes  for  which  incorpora- 
tion is  sought,  the  time  of  its  existence,  not  to  exceed 
forty  years,  and  the  articles,  conditions,  and  provi- 
sions under  which  the  incorporation  is  formed;  Pro- 
vided, that  the  limitation  as  to  duration  of  existence 
of  corporations  formed  under  this  article  shall  not 
apply  to  gaslight  companies. 

4.  The  place  or  places  where  the  operations  of 
the  corporation  are  to  be  carried  on,  and  the  place  in 
this  State  in  which  the  principal  office  of  the  corpora- 
tion will  be  located. 

5.  The  amount  of  capital  stock,  (if  any,)  of  the 
corporation. 
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6.  The  number  of  shares  of  stock,  (if  any,)  and 
the  amount  of  each  share. 

7.  The  nmnber  of  trustees,  directors,  or  mana- 
gers, and  their  names,  who  shall  manage  the  concerns 
of  the  corporation  for  the  first  year. 

Sec.  43.  When  said  certificate  is  executed,  it 
shall  be  the  duty  of  the  persons  executing  the  same 
to  submit  it  to  one  of  the  judges  of  the  judicial  cir- 
cuit, within  which  the  principal  or  any  other  office 
of  said  corporation  is,  under  said  certificate,  to  be 
located,  if  it  shall  be  located  in  one  of  the  counties 
of  this  State,  or  to  one  of  the  judges  of  the  supreme 
bench  of  Baltimore  cit}^,  if  the  principal  office  of  said 
corporation  shall  be  located  in  Baltimore  city,  in 
order  that  the  said  judge  may  determine  whether  the 
said  certificate  is  in  conformity  with  the  law;  and 
such  determination,  when  certified  by  the  said  judge 
as  required  by  the  next  succeeding  section,  shall  be 
conclusive  evidence  that  such  certificate  does  con- 
form to  the  law. 

Sec.  44.  If  the  said  judge  shall  so  determine,  he 
shall  certify  his  said  determination  upon  the  said 
certificate,  w^hich  shall  thereupon  be  recorded  in  the 
office  of  the  clerk  of  the  circuit  court  for  the  county 
in  which  the  principal  office  of  said  corporation  shall, 
by  the  terms  of  said  certificate,  be  located,  if  it  shall 
be  located  in  one  of  the  counties  of  this  State,  or  in 
the  office  of  the  superior  court  of  Baltimore  city,  if 
the  principal  office  of  said  corporation  shall  be  located 
therein;  and  the  said  certificate  shall  be  recorded  in 
a  book  provided  for  that  special  purpose. 

Sec.  45.  When  the  said  certificate  shall  have 
been  recorded,  the  persons  who  have  signed  and 
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acknowledged  the  same,  and  their  successors  shall, 
according  to  the  objects,  purposes,  articles,  condi- 
tions, and  provisions  in  said  instrument  contained, 
become  and  be  a  body  politic  and  corporate,  in  fact 
and  in  law,  by  the  name  stated  in  such  certificate. 

Sec.  450.  A  copy  of  such  certificate,  or  of  any 
amendments  thereto,  or  of  any  paper  relating  to  cor- 
porations, which  is  required  by  law  to  be  recorded, 
when  certified  to  be  a  true  copy  by  the  clerk  of  the 
court  in  whose  office  the  same  is  recorded,  under  the 
seal  of  his  office,  shall  be  evidence  in  all  legal  pro- 
ceedings, and  in  all  the  courts  of  this  State. 

Section  22 — ^Massachusetts. 

Massachusetts  is  one  of  the  most  rigid  States  in 
its  corporation  laws.  The  corporation  cannot  begin 
doing  business  until  all  the  stock  has  been  subscribed 
and  paid  for,  and  an  annual  report  is  required. 

Stock  may  be  issued  for  services  and  labor,  but 
the  value  of  such  services  or  property  is  more  care- 
fully investigated  than  in  most  other  States. 

STATUTORY  PROVISIONS. 
Organization  of  Corporations. 

Sec.  6.  A  corporation  which  is  created  by  special 
charter  shall,  if  no  time  is  limited  therein,  be  organ- 
ized within  two  years  after  the  passage  of  its  act  of 
incorporation.  The  persons  named  in  said  act  and 
their  associate  subscribers  to  stock,  before  the  date 
of  the  act,  shall  hold  the  franchise  or  privileges 
granted  until  the  corporation  is  organized. 

Sec.  7.  Three  or  more  persons  may  associate 
themselves  by  a  written  agreement  of  association 
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with  the  intention  of  forming  a  corporation  under 
general  laws  for  any  lawful  purpose  which  is  not 
excluded  by  the  provisions  of  section  1,  except  to  buy 
and  sell  real  estate. 

Sec.  8.    The  agreement  of  association  shall  state: 

(a)  That  the  subscribers  thereto  associate  them- 
selves with  the  intention  of  forming  a  corporation. 

(b)  The  corporate  name  assumed. 

(c)  The  location  of  the  principal  office  of  the 
corporation  in  the  commonwealth,  and  elsewhere  in 
the  case  of  corporations  organized  to  do  business 
wholly  outside  the  commonwealth. 

(d)  The  purposes  for  which  the  corporation  is 
formed  and  the  nature  of  the  business  to  be  trans- 
acted. 

(e)  The  total  amount  of  the  capital  stock  of  the 
corporation,  which  shall  not  be  less  than  one  thou- 
sand dollars  to  be  authorized;  the  par  value  of  the 
shares,  which  shall  not  be  less  than  five  dollars;  the 
number  of  shares  into  which  the  capital  stock  is  to 
be  divided,  and  the  restrictions,  if  any,  imposed  upon 
their  transfer;  and,  if  there  are  to  be  two  or  more 
classes  of  stock,  a  description  of  the  different  classes 
and  a  statement  of  the  terms  on  which  they  are  to  be 
created  and  of  the  method  of  voting  thereon. 

(f)  Any  other  provisions  not  inconsistent  with 
law  for  the  conduct  and  regulation  of  the  business  of 
the  corporation,  for  its  voluntary  dissolution,  or  for 
limiting,  defining,  or  regulating  the  powers  of  the 
corporation  or  of  its  directors  or  stockholders,  or  any 
class  of  stockholders. 

(g)  The  subscriber  or  subscribers  by  whom  the 
first  meeting  of  the  incorporators  shall  be  called. 
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(h)  The  names  and  residences  of  the  incorpo- 
rators and  the  amount  of  the  stock  subscribed  for  by 
each. 

Sec.  9.  The  first  meeting  of  the  incorporators 
of  a  corporation  created  by  special  law  shall,  unless 
such  law  otherwise  provides,  be  called  by  a  notice 
signed  by  a  majority  of  the  persons  named  in  the 
act  of  incorporation;  and  the  first  meeting  of  the 
incorporators  of  a  corporation  organized  under  gen- 
eral laws  shall  be  called  by  a  notice  signed  either  by 
such  subscriber  to  the  agreement  of  association  as 
may  be  designated  therein,  or  by  a  majority  of  the 
subscribers  to  such  agreement;  and  such  notice  shall 
state  the  time,  and  purpose  of  meeting.  A  copy  of 
such  notice  shall,  seven  days  at  least  before  the  day 
appointed  for  the  meeting,  be  given  to  each  incorpo- 
rator, or  left  at  his  residence  or  usual  place  of  busi- 
ness, or  deposited  in  the  postoffice,  postage  prepaid, 
and  addressed  to  him  at  his  residence  or  usual  place 
of  business,  and  another  copy  thereof,  and  an  affi- 
davit of  one  of  the  signers  with  the  notice  has  been 
duly  served,  shall  be  recorded  with  the  records  of  the 
corporation.  If  all  of  the  incorporators  shall  in  writ- 
ing, indorsed  upon  the  agreement  of  association,  or, 
in  the  case  of  a  corporation  created  by  a  special  law, 
upon  the  charter  or  a  certified  copy  thereof,  waive 
such  notice  and  fix  the  time  and  place  of  the  meeting, 
no  notice  shall  be  required. 

Sec.  10.  At  such  first  meeting,  or  at  any  ad- 
journment thereof,  the  incorporators  shall  organize 
by  the  choice  by  ballot,  of  a  temporary  clerk,  who 
shall  be  sworn,  by  the  adoption  of  by-laws,  and  by 
the  election  in  such  manner  as  the  by-laws  may  deter- 
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mine,  of  directors,  of  a  treasurer,  of  a  clerk,  and  of 
such  other  officer  as  the  by-laws  may  prescribe.  The 
temporary  clerk  shall  make  and  attest  a  record  of  the 
proceedings  until  the  clerk  has  been  chosen  and 
sworn,  including  a  record  of  such  choice  and  quali- 
fication. 

Sec.  11.  A  majority  of  the  directors  who  are 
elected  at  such  first  meeting  shall  forthwith  make, 
sign,  and  make  oath  to  articles  setting  forth: 

(a)  A  true  copy  of  the  agreement  of  association 
and  the  names  of  the  subscribers  thereto,  or  of  the 
act  of  incorporation,  as  the  case  may  be. 

(b)  The  date  of  the  first  meeting  and  of  the  suc- 
cessive adjournments  thereof,  if  any. 

(c)  The  amount  of  capital  stock  then  to  be  is- 
sued; the  amount  thereof  to  be  paid  for  in  full  in 
cash;  the  amount  thereof  to  be  paid  for  in  cash  by 
installments,  and  the  installments  to  be  paid  before 
the  corporation  commences  business;  and  the  amount 
thereof  to  be  paid  for  in  property.  If  such  property 
consists  in  any  part  of  real  estate,  its  location,  area, 
and  the  amount  of  stock  to  be  issued  therefor  shall 
be  stated;  if  any  part  of  such  property  is  personal, 
it  shall  be  described  in  such  detail  as  the  commis- 
sioner of  corporations  may  require  and  the  amount 
of  stock  to  be  isseud  therefor  stated.  If  any  part  of 
the  capital  stock  is  issued  for  services  or  expenses, 
the  nature  of  such  services  or  expenses  and  the 
amount  of  stock  which  is  issued  therefor  shall  be 
clearly  stated. 

(d)  The  name,  residence,  and  postoffice  address 
of  each  of  the  officers  of  the  corporation. 

The  directors  who  sign  such  articles  shall  be 
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jointly  and  severally  liable  to  any  stockholder  of  the 
corporation  for  actual  damages  caused  by  any  state- 
ment therein  which  is  false  and  which  they  know  to 
be  false. 

Sec.  12.  The  articles  of  organization  and  the 
record  of  the  first  meeting  of  the  incorporators  shall 
be  submitted  to  the  commissioners  of  corporations, 
who  shall  examine  them  and  who  may  require  such 
amendment  thereof  or  such  additional  information 
as  he  may  consider  necessary.  If  he  finds  that  the 
articles  conform  to  the  provisions  of  the  preceding 
sections  relative  to  the  organization  of  the  corpora- 
tion, he  shall  so  certify  and  indorse  his  approval 
thereon. 

Thereupon,  the  articles  shall,  upon  payment 
of  the  fee  hereinafter  provided,  be  filed  in  the  office 
of  the  Secretary  of  the  Commonwealth,  who  shall 
cause  them  and  the  endorsement  thereon  to  be 
recorded,  and,  except  in  the  case  of  a  corporation 
created  by  special  law,  shall  thereupon  issue  a  cer- 
tificate of  incorporation  in  the  following  form: 

Commonwealth  of  Massachusetts. 

Be  it  known,  whereas,  (the  names  of  the  sub- 
scribers to  the  agreement  of  association)  have  asso- 
ciated themselves  with  the  intention  of  forming  a 
corporation  under  the  name  of  (the  name  of  the  cor- 
poration), for  the  purpose  (the  purpose  declared  in 
the  agreement  of  association),  with  a  capital  stock 
of  (the  amount  fixed  in  the  agreement  of  association, 
with  a  statement  of  the  several  classes  into  which 
the  stock  is  divided  and  their  respective  amounts, 
and  of  the  method  of  paying  for  such  stock,  whether 
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by  cash  in  full,  cash  on  installments,  property,  or 
partly  cash  and  partly  property),  and  have  complied 
with  the  provisions  of  the  statutes  of  this  Common- 
wealth in  such  cases  made  and  provided,  as  appears 
from  the  articles  of  organization  of  said  corporation, 
duly  approved  by  the  commissioner  of  corporations 
and  recorded  in  this  office;  now,  therefore,  I  (the 
name  of  the  Secretary),  Secretary  of  the  Common- 
wealth of  Massachusetts,  do  hereby  certify  that  said, 
(the  names  of  the  subscribers  to  the  agreement  of 
association),  their  associates  and  successors,  are 
legally  organized  and  established  as,  and  are  hereby 
made,  an  existing  corporation  under  the  name  of 
(name  of  the  corporation),  with  the  powers,  rights 
and  privileges,  and  subject  to  the  limitations,  duties 
and  restrictions,  which  by  law  appertain  thereto. 

Witness  my  official  signature  hereunto«subscribed, 
and  the  great  seal  of  the  Commonwealth  of  Massa- 
chusetts hereunto  affixed,  this  day  of,  in  the  year 
(the  date  of  filing  of  the  articles  of  organization). 

The  secretary  shall  sign  the  certificate  of  incor- 
poration and  cause  the  great  seal  of  the  Common- 
wealth to  be  thereto  affixed,  and  such  certificate  shall 
have  the  force  and  effect  of  a  special  charter.  The 
existence  of  every  corporation  which  is  not  created 
by  special  law  shall  begin  upon  the  filing  of  the 
articles  of  organization  in  the  office  of  the  Secretary 
of  the  Commonwealth.  The  Secretary  of  the  Com- 
monwealth shall  also  cause  a  record  of  the  certificate 
of  incorporation  to  be  made,  and  such  certificate,  or 
such  record,  or  a  certified  copy  thereof,  shall  be  con- 
clusive evidence  of  the  existence  of  such  corporation. 

Sec.  13.    Every  corporation  may  determine  by 
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its  by-laws  the  time  and  place  of  holding  and  the 
manner  of  conducting  its  meetings,  and,  in  accord- 
ance with  the  provisions  of  section  18,  of  electing 
its  officers,  the  powers,  duties  and  tenure  of  its 
officers,  the  number  of  its  directors,  the  number 
of  stockholders  and  of  directors  necessary  to  con- 
stitute a  quorum;  the  manner  of  calling  regular  and 
special  meetings  of  the  directors ;  the  expediency  of 
providing  for  an  executive  committee;  the  number 
of  members  thereof,  and  the  duties  which  may  be 
delegated  to  it;  the  method  of  making  demand  for 
payment  of  subscriptions  to  its  capital  stock;  the 
conditions  under  which  a  new  certificate  of  stock 
may  be  issued  in  place  of  a  certificate  which  is  alleged 
to  have  been  lost  or  destroyed;  the  method  in  general 
of  transacting  its  business  and  the  manner  by  whicE 
the  by-laws  may  be  altered,  amended  or  repealed. 

Sec.  14.  Capital  stock  may  be  issued  for  cash, 
property,  tangible  or  intangible,  services,  or  ex- 
penses. Stock  which  is  issued  for  cash  may  be  paid 
for  in  full  before  it  is  issued,  or  by  installments.  If 
it  is  paid  for  by  installments,  the  stock  certificate 

shall  be  legibly  stamped  with  the  words  " per 

cent  paid  up,  balance  payable  (stating  manner  and 
time  of  payment)  and  shares  subject  to  for- 
feiture, if  unpaid,"  the  proportion  and  terms  of  pay- 
ment being  stated  to  agree  with  the  facts;  and,  as 
each  installment  is  demanded  and  paid,  the  certifi- 
cate shall  be  stamped  accordingly.  Stock  may  be 
issued  subsequent  to  the  issue  of  stock  certified  by 
the  articles  of  organization  if  a  certificate  is  pre- 
pared within  thirty  days  after  the  date  when  the 
issue  of  such  additional  stock  has  been  authorized, 
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and  is  signed  and  sworn  to  by  the  president,  trea- 
surer, and  a  majority  of  the  directors,  setting  forth: 

(a)  the  total  amount  of  capital  stock  authorized; 

(b)  the  amount  of  stock  already  issued  for  cash  pay- 
able in  installments,  and  the  amount  paid  thereon; 
also  the  amount  of  full  paid  stock  already  issued  for 
cash,  property,  services,  or  expenses;  (c)  the  amount 
of  additional  stock  to  be  issued  for  cash,  property, 
services,  or  expenses  respectively;  (d)  a  description 
of  said  property,  and  a  statement  of  the  nature  of 
said  services  or  expenses,  in  the  manner  required  by 
the  provisions  of  section  11.  Such  certificate  shall  be 
submitted  to  the  commissioner  of  corporations,  who 
shall  examine  it  in  the  same  manner  as  the  original 
articles  of  organization.  If  he  finds  that  it  conforms 
to  the  requirements  of  law,  he  shall  so  certify  and 
indorse  his  approval  thereon,  and  it  shall  thereupon 
be  filed  in  the  office  of  the  Secretary  of  the  Common- 
wealth, who,  upon  payment  of  the  fee  hereinafter 
provided,  shall  cause  it  and  the  indorsement  thereon 
to  be  recorded.  No  issue  of  stock  subsequent  to  the 
issue  of  stock  certified  by  the  articles  of  organization 
shall  be  lawful  until  said  certificate  shall  have  been  in 
the  office  of  the  Secretary  of  the  Commonwealth  as 
aforesaid.  No  stock  shall  be  at  any  time  issued  until 
the  cash,  so  far  as  due,  or  the  property,  services,  or 
expenses,  for  which  it  was  authorized  to  be  issued, 
has  been  actually  received  or  inciured  by,  or  con- 
veyed or  rendered  to,  the  corporation;  and  the  presi- 
dent, treasurer  and  directors  shall  be  jointly  and 
severally  liable  to  any  stockholder  of  the  corpora- 
tion for  actual  damages  caused  to  him  by  such  issue. 
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Section  23 — Michigan. 
STATUTORY  PROVISIONS. 

Sec.  1.  Any  three  or  more  persons  desiring  to 
become  incorporated  for  the  purpose  of  carrying  on 
any  manufacturing  or  mercantile  business,  or  any 
union  of  the  two,  or  for  buying,  selling,  and  breeding 
cattle,  sheep  and  horses,  or  other  live  stock,  or  for 
engaging  in  maritime  commerce  or  navigation;  or 
for  the  purchasing,  holding,  and  dealing  in  real 
estate;  or  for  conducting  a  warehouse  and  storage 
business;  or  for  erecting  and  owning  buildings  to  be 
occupied  or  leased  for  dwelling  houses,  halls,  or  busi- 
ness purposes;  or  for  the  production  and  supplying 
of  gas  and  electricity  for  lighting,  fuel,  or  other  pur- 
poses; or  for  printing,  publishing  and  book-making; 
or  for  carrying  on  any  other  lawful  business,  except 
such  as  are  excluded  by  section  36  of  this  Act,  may, 
by  complying  with  the  provisions  of  this  Act,  with 
their  successors  and  assigns,  become  a  body  politic 
and  corporate. 

Sec.  2.  The  articles  of  association  of  every  such 
corporation  shall  be  made  on  suitable  and  uniform 
blanks  which  it  is  hereby  made  duty  of  the  Secretary 
of  State  to  furnish  on  application  free  of  charge,  or 
upon  blanks  substantially  uniform  approved  by  the 
Secretary  of  State,  which  articles  shall  be  signed  by 
the  persons  associating  in  the  first  instance  and 
acknowledged  before  some  person  authorized  by  the 
laws  of  this  State  to  take  acknowledgments  of  deeds, 
and  shall  state: 

Second — ^Distinctly  and  definitely,  the  purpose  or 
purposes  for  which  the  corporation  is  formed,  and  it 
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shall  not  be  lawful  for  said  corporation  to  divert  its 
operations,  or  appropriate  for,  its  funds  to  any  other 
purpose,  except  as  hereinafter  provided; 

Third — The  principal  place  or  places  at  which  its 
operations  are  to  be  conducted;  Provided,  that  in 
order  to  entitle  such  certificate  to  be  recorded  it  must 
show  that  at  least  fifty  per  cent  of  the  total  author- 
ized stock,  after  such  increase,  has  been  subscribed, 
and  that  at  least  ten  per  cent  of  the  total  capital  has 
been  actually  paid  in.  The  articles  of  incorporation 
besides  defining  the  purposes  for  which  the  corpora- 
tion is  formed,  as  provided  in  sub-section  second 
above,  may  also  contain  any  provision  which  the  in- 
corporators may  deem  advantageous  for  the  regu- 
lation, and  any  provision  creating,  defining,  limiting, 
and  regulating  the  powers  of  the  corporation,  the 
directors,  and  the  stockholders,  or  any  class  or  classes 
of  stock  and  stockholders;  Provided,  the  name  be 
not  consistent  with  this  Act,  or  the  general  statutes 
of  this  State  regulating  corporations. 

Sec.  3.  When  any  number  of  persons  shall  have 
associated  according  to  the  provisions  of  this  Act, 
any  two  of  them  may  call  the  first  meeting  of  the 
stockholders,  at  such  time  and  place  as  they  may 
appoint,  by  giving  notice  thereof  by  publishing  the 
same  in  some  newspaper  published  in  the  county  in 
which  its  office  is  located,  and  if  there  is  no  news- 
paper published  in  such  county,  then  by  publishing 
the  said  notice  in  some  newspaper  published  in  an 
adjoining  county,  at  least  two  weeks  before  the  time 
appointed  for  such  meeting.  But  said  notice  may  be 
waived  by  a  writing  signed  by  all  the  subscribers  to 
the  capital  stock  of  said  corporation,  specifying  the 
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time  and  place  for  said  first  meeting,  which  writing 
shall  be  entered  at  full  length  upon  the  records  of 
the  corporation;  and  the  first  meeting  of  any'such 
corporation,  which  has  been  held  pursuant  to  such 
written  waiver  of  notice,  shall  be  valid. 

Sec.  4.  The  stock,  property,  affairs,  and  busi- 
ness of  every  manufacturing  or  mercantile  corpora- 
tion shall  be  managed  by  not  less  than  three  direc- 
tors, who  shall  be  chosen  annually  by  the  stock- 
holders at  such  time  and  place  as  shall  be  provided 
by  the  by-laws  of  said  corporation,  and  who  shall  be 
stockholders,  and  shall  hold  their  offices  for  one  year 
and  until  others  shall  be  chosen  in  their  stead. 

Section  24 — ^Minnesota. 

STATUTORY  PROVISIONS. 

Sec.  2849.  How  Organized — Certificate. — ^Any 
three  or  more  persons  may  form  a  corporation  for 
any  of  the  purposes  specified  in  this  subdivision  by 
complying  with  the  conditions  hereinafter  pre- 
scribed. They  shall  subscribe  and  acknowledge  a 
certificate  specifying: 

1.  The  name,  the  general  nature  of  its  business, 
and  the  principal  place  of  transacting  the  same. 
Such  name  shall  distinguish  it  from  all  other  corpora- 
tions, domestic  or  foreign,  authorized  to  do  business 
in  this  State,  and  shall  end  with  ** company,"  *^ cor- 
poration," *^bank,"  or  *' association,"  or  the  word 
'' incorporated." 

(As  amended  by  Laws  of  1907,  Chap.  468,  sec.  1.) 

2.  The  period  of  its  duration,  if  limited. 

3.  The  names  and  places  of  residence  of  the 
incorporators. 
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4.  In  what  board  its  management  shall  be  vested, 
the  date  of  the  annual  meeting,  at  which  it  shall  be 
elected,  and  the  names  and  addresses  of  those  com- 
posing the  board  until  the  first  election,  a  majority 
of  whom,  in  the  case  of  savings  banks  and  building 
and  loan  associations,  shall  always  be  residents  of 
the  State. 

5.  The  amount  of  capital  stock;  if  any,  how  the 
same  is  to  be  paid  in;  the  number  of  shares  into  which 
it  is  to  be  divided,  and  the  par  value  of  each  share; 
and,  if  there  is  to  be  more  than  one  class,  a  descrip- 
tion and  the  terms  of  issue  of  each,  and  the  method 
of  voting  thereon. 

6.  The  highest  amount  of  indebtedeness  or  lia- 
bility to  which  the  corporation  shall  at  any  time  be 
subject. 

It  may  also  contain  any  other  lawful  provision 
defining  and  regulating  the  powers  or  business  of  the 
corporation,  its  officers,  directors,  trustees,  members, 
and  stockholders. 

Sec.  2850.  Filing  and  Record  of  Certificates. — 
The  certificate  of  such  corporation  shall  be  filed  for 
record  with  the  Secretary  of  State,  who  if  he  finds 
that  it  conforms  to  the  law,  and  if  a  financial  cor- 
poration, has  indorsed  thereon  the  approval  of  the 
public  examiner,  or,  if  an  insurance  company,  that 
of  the  insurance  commissioner,  and  in  every  case, 
that  the  required  fee  has  been  paid,  shall  record  the 
same  and  certify  that  fact  thereon.  After  such 
record,  such  certificate  shall  be  filed  for  record  with 
the  register  of  deeds  of  the  county  of  the  principal 
place  of  business,  as  specified  in  the  certificate. 

Sec.  2851.     Publication  of  Certificate. — ^Every 


ORGANIZATION  81 

such  certificate  of  incorporation  shall  be  published 
in  a  qualified  newspaper  in  the  county  of  such  princi- 
pal place  of  business,  for  two  successive  days  in  a 
daily,  or  for  two  successive  weeks  in  a  weekly  news- 
paper. Upon  filing  with  the  Secretary  of  State  proof 
of  such  publication,  its  corporate  organization  shall 
be  complete. 

Sec.  2855.  By-Laws  and  Statement  to  be  Filed 
and  Posted. — ^A  copy  of  the  by-laws  of  every  corpo- 
ration, whose  articles  are  filed  with  the  Secretary 
of  State,  the  names  of  its  officers  and  a  statement  of 
the  amount  of  the  capital  stock  actually  and  in  good 
faith  subscribed  for,  if  there  be  any,  the  amount  and 
character  of  payments  actually  made  thereon,  and  in 
the  case  of  corporations  empowered  to  take  private 
property,  the  amount  of  its  indebtedness  in  a  gen- 
eral way,  shall  also  be  kept  posted  in  its  principal 
place  of  business;  which  statement  shall  be  corrected 
as  often  as  any  material  change  takes  place  in  rela- 
tion to  any  part  of  the  subject  matter  of  such 
statement. 

Section  25 — Mississippi. 

STATUTORY  PROVISIONS. 

Sec.  832.  (As  amended  February  10,  1898.) 
Corporations  for  every  lawful  purpose  and  of  every 
kind,  except  for  the  construction  and  operation  of 
a  railroad  other  than  street  railroads,  and  the  car- 
rying on  of  an  insurance  business  may  be  created 
under  the  provisions  of  this  chapter:  Provided, 
That  the  exception  as  to  insurance  companies  shall 
not  apply  to  mutual  insurance  associations  organized 
for  the  purpose  of  insuring  the  property  of  its  own 
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members  only;  and  such  associations  may  be  incor- 
porated under  the  provisions  of  this  chapter. 

Sec.  833.  The  persons  desiring  to  be  incorpo- 
rated may  prepare  a  charter,  drawn  up  on  parch- 
ment or  paper,  which  shall  be  headed,  **The  charter 

of  incorporation  of ,''  and  it  shall 

contain  a  clear  and  definite  statement  of  the  purposes 
for  which  the  corporation  is  created,  the  names  of 
the  persons  desiring  to  form  the  corporation,  the  cor- 
porate name  by  which  it  is  to  be  known,  the  powers 
to  be  exercised,  the  period  for  which  said  corpora- 
tion is  to  exist,  never  more  than  fifty  years,  together 
with  whatever  else  may  be  proper  to  be  stated. 
Charters  for  telegraph  and  telephone  companies  shall 
also  describe  the  line  they  propose  building  and  con- 
structing and  the  localities  it  is  intended  to  traverse. 
And  the  proposed  charter  shall  be  published  three 
consecutive  weeks  in  one  or  more  newspapers  pub- 
lished at  the  domicile  of  the  proposed  corporation, 
and  if  there  be  not  a  newspaper  published  in  the 
county  where  such  proposed  corporation  is  domi- 
ciled, then  by  publication  in  one  or  more  newspapers 
published  in  the  State  and  having  circulation  in  the 
coimty  of  the  domicile  of  the  proposed  corporation; 
but  corporations  for  Masonic  and  Odd  Fellows' 
lodges,  temperance  societies,  charitable  associations, 
schools  and  literary  institutions,  religious  societies, 
fire  companies,  mechanics'  associations,  fair  associ- 
ations, and  agricultural  societies  shall  not  be  re- 
quired to  make  such  publication.  And  the  charter 
so  proposed  and  published,  if  required  to  be,  shall  be 
submitted  for  approval  to  the  Governor,  who  shall 
take  the  advice  of  the  attorney-general  as  to  the 
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constitutionality  and  legality  of  the  provisions  of 
such  charter;  and  if  the  Governor  approve  it,  he 
shall  write  his  approval  at  the  bottom  of  it,  and  sign 
his  name  thereto,  and  shall  also  cause  the  great  seal 
of  the  State  to  be  thereto  affixed  by  the  Secretary 
of  State;  but  the  Governor  may  require  amendments 
or  alterations  to  be  made  previous  to  signing  the 
same,  or,  if  deemed  expedient  by  him,  he  may  with- 
hold his  approval  entirely,  and  the  powers  therein 
specified  shall,  by  the  approval  of  the  charter,  be 
vested  in  such  corporation  and  it  shall  go  into  opera- 
tion at  the  time  and  on  the  terms  and  conditions 
specified. 

Section  26 — ^Missouri. 

STATUTORY  PROVISIONS. 

Sec.  943.  Corporation,  Term  Defined. — ^The  term 
''corporation"  as  used  in  this  chapter,  shall  be  con- 
strued to  include  all  joint  stock  companies  or  asso- 
ciations having  any  powers  or  privileges  not  pos- 
sessed by  individuals  or  partnerships.  (R.  S.  1889, 
sec.  2480.) 

Sec.  944.  First  Meeting,  How  Called.— The  first 
meeting  of  all  corporations  shall,  unless  otherwise 
provided  for  in  their  acts  of  incorporation,  be  called 
by  a  notice,  signed  by  some  one  or  more  of  the  per- 
sons named  as  corporators  in  the  act  of  incorpora- 
tion, and  setting  forth  the  time,  place  and  purposes 
of  the  meeting,  be  delivered  to  each  member,  or  pub- 
lished in  some  newspaper  in  the  county  where  the 
corporation  may  be  established,  or  if  there  be  no 
such  newspaper,  then  the  nearest  newspaper.  (R.  S. 
1889,  sec.  2481.) 
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Sec.  955.  Articles  of  Incorporation,  When  and 
Where  Filed — Shall  Be  Evidence,  When. — ^When- 
ever any  corporation  shall  be  organized  under  the 
laws  of  this  State,  it  shall  be  the  duty  of  the  officer 
of  said  corporation  to  file  with  the  Secretary  of  State 
a  copy  of  the  articles  of  association  or  incorporation, 
and  the  corporate  existence  of  such  corporation  shall 
date  from  the  time  of  filing  said  copy  of  such  articles; 
and  a  certificate  by  the  Secretary  of  State,  under  the 
seal  of  the  State,  that  said  corporation  has  become 
duly  organized,  shall  be  taken  by  all  courts  of  this 
State  as  evidence  of  the  corporate  existence  of  such 
corporation;  a  certified  copy  of  said  certificate  of 
the  Secretary  of  State  shall  be  filed  and  recorded 
in  the  office  of  the  recorder  of  deeds  of  the  county 
in  which  the  corporation  is  organized.  (E.  S.  1889, 
sec.  2492.) 

Sec.  956.  In  Creation  and  Organization,  What 
Necessary — Increase  of  Capital  Stock — Fees  to  Be 
Paid. — ^No  corporation,  company  or  association  other 
than  those  formed  for  benevolent,  religious,  scien- 
tific, fraternal-beneficial  or  educational  purposes, 
shall  be  created  or  organized  under  the  laws  of  this 
State,  unless  the  persons  named  as  corporators  shall, 
at  or  before  the  filing  of  the  articles  of  association 
or  incorporation,  pay  into  the  State  treasury  fifty 
dollars  for  the  first  fifty  thousand  dollars  or  less  of 
the  capital  stock  of  such  corporation  or  association, 
and  a  further  sum  of  five  dollars  for  every  additional 
ten  thousand  dollars  of  its  capital  stock;  and  no  in- 
crease of  the  capital  stock  of  any  such  corporation, 
company  or  association  shall  have  paid  into  the  State 
treasury  five  doUars  of  every  ten  thousand  dollars 
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or  less  of  such  increase  in  the  capital  stock  of  said 
corporation  or  association;  and  it  shall  be  the  duty 
of  said  corporation  or  association  to  file  a  duplicate 
receipt  of  the  State  treasurer  for  the  payments 
herein  required  to  be  made,  with  the  Secretary  of 
State,  as  is  provided  by  this  article  for  the  filing  of 
articles  of  incorporation  or  association.  (R.  S.  1899, 
sec.  2493.) 

Sec.  957.  Directors  May  Open  Books  of  Sub- 
scription, When. — When  such  articles  of  association 
an  daffidavit  are  filed  in  the  office  of  the  Secretary  of 
State,  the  directors  named  in  such  articles  of  asso- 
ciation may,  in  case  the  whole  of  the  capital  stock 
is  not  before  subscribed,  open  books  for  subscrip- 
tion to  fill  up  the  capital  stock  of  the  company,  in 
such  places  and  after  giving  such  notice  as  they  may 
deem  expedient,  and  may  continue  to  receive  sub- 
scriptions until  the  whole  capital  stock  is  subscribed. 
At  the  time  of  subscribing,  every  subscriber  shall 
pay  to  the  directors  five  per  cent  on  the  whole 
amount  subscribed  by  him,  in  money,  and  no  sub- 
scription shall  be  received  or  taken  without  such 
payment.    (R.  S.  1889,  sec.  2494.) 

Sec.  959.  Certificate  Not  to  Issue  to  Corporation, 
When. — ^No  certificate  of  its  incorporation  or  certifi- 
cate of  its  change  of  corporate  name  shall  be  issued 
by  the  Secretary  of  State  to  any  company  or  asso- 
ciation: First,  under  the  same  corporate  name  and 
style  as  that  already  assumed  by  another  corpora- 
tion; nor,  second,  when  the  corporate  name  and  style 
assumed  in  the  name  of  a  person  or  a  firm,  unless 
there  be  joined  thereto  some  word  designating  the 
business  to  be  carried  on,  followed  by  the  word 
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''company"   or  ''corporation."    (R.   S.   1889,   sec. 
2496.) 

Section  27 — Montana. 

STATUTORY  PROVISIONS. 

Sec.  3807.  Private  corporations  may  be  formed 
by  the  voluntary  association  of  any  three  or  more 
persons  in  the  manner  prescribed  in  this  article. 

Sec.  3808.  (Section  393.)  The  purposes  for 
which  the  private  corporations  mentioned  in  the  last 
section  may  be  formed  are : 

1.  The  support  of  public  worship. 

2.  The  support  of  any  religious,  benevolent, 
charitable,  educational  or  missionary  undertaking. 

3.  The  support  of  any  literary  or  scientific  un- 
dertaking, the  maintenance  of  a  library  or  the  pro- 
motion of  painting,  music  or  other  fine  art. 

4.  The  encouragement  of  agriculture  or  horti- 
culture. 

5.  The  maintenance  of  public  parks,  and  of 
facilities  for  skating  and  other  innocent  sports. 

6.  The  maintenance  of  a  club  for  social  enjoy- 
ment. 

7.  The  maintenance  of  a  public  or  private  ceme- 
tery. 

8.  The  prevention  and  punishment  of  theft  or 
wilful  injuries  to  property  and  insurance  against 
such  risks. 

9.  The  insurance  of  human  life,  dealing  in  an- 
nuities, and  the  insurance  of  fidelity  of  persons  hold- 
ing places  of  public  or  private  trust. 

10.  The  insurance  of  himaan  beings  against  sick- 
ness or  personal  injury. 
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11.  The  insurance  of  lives  of  domestic  animals 
or  their  loss  or  damage. 

12.  The  insurance  of  property  against  mariae 
risks. 

13.  The  insurance  of  property  against  loss  or 
injury  by  fire,  or  any  of  the  elements,  or  by  accident, 
or  by  any  risk  of  inland  transportation. 

14.  The  transaction  of  any  banking  business  or 
trust  deposit  and  security  business,  and  the  insur- 
ance of  the  safekeeping  of  all  kinds  of  personal 
property. 

15.  The  construction  and  maintenance  of  a  rail- 
road and  of  a  telegraph  line  in  connection  therewith 
and  a  street  railroad  of  any  kind. 

16.  The  construction  and  maintenance  of  any 
other  species  of  roads  and  of  bridges  in  connection 
therewith. 

17.  The  construction  and  maintenance  of  a 
bridge. 

18.  The  construction  and  maintenance  of  a  tele- 
graph line,  telephone  or  electric  light  line. 

19.  The  establishment  and  maintenance  of  a  line 
of  stages. 

20.  The  establishment  and  maintenance  of  a 
ferry. 

21.  The  carriage  of  property  and  persons  by 
express. 

22.  The  building  and  navigation  of  steamboats 
and  carriage  of  persons  and  property  thereon. 

23.  The  supply  of  water  to  the  public. 

24.  The  manufactiu'e  and  supply  of  gas,  or  the 
supply  of  light  or  heat  to  the  public  by  any  other 
means. 
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25.  The  transaction  of  any  mercantile,  commer- 
cial, industrial,  manufacturing,  mining,  mechanical 
or  chemical  business. 

26.  The  transaction  of  a  printing  and  publishing 
business. 

27.  The  erection  of  buildings  and  the  accumula- 
tion and  loan  of  funds  for  the  purchase  of  real  estate. 

28.  The  establishment  and  maintenance  of  a 
hotel. 

29.  The  improvement  of  the  breed  of  domestic 
animals  by  importation,  sale  or  otherwise. 

30.  The  transaction  of  the  business  of  raising, 
buying  and  selling  cattle,  horses  and  sheep;  or 

31.  The  construction  of  canals,  ditches,  flumes 
and  other  works  for  conveying  water,  and  reservoirs 
for  storing  the  same  and  the  boring  of  artesian  wells. 

32.  To  purchase  or  otherwise  acquire,  own,  hold, 
mortgage,  pledge,  sell,  assign,  transfer,  or  otherwise 
dispose  of  shares  of  the  capital  stock  of,  or  any  bonds, 
securities,  or  other  evidences  of  indebtedness  created 
by,  any  other  corporation  or  corporations  wherever 
organized,  with  all  the  rights,  powers,  and  privileges 
of  ownership  thereof.  Provided,  however,  that  it  is 
not  intended  hereby  to  give  the  right  to  exercise 
any  of  the  powers  or  purposes  in  this  subdivision 
mentioned  in  any  case  where  it  is  forbidden  so  to  do 
by  any  provision  of  the  Constitution  or  Statutes  of 
the  United  States  of  America  or  the  State  of  Mon- 
tana. No  corporation  must  be  formed  for  any  other 
purposes  than  those  mentioned  in  this  section. 

Sec.  3809.  Every  grant  of  corporate  power  is 
subject  to  alteration,  suspension  or  repeal,  in  the  dis- 
cretion of  the  Legislative  Assembly. 
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Sec.  3810.  One  who  assumes  an  obligation  to  an 
ostensible  corporation,  as  such,  cannot  resist  the 
obligation  on  the  ground  that  there  was  in  fact  no 
such  corporation  until  that  fact  has  been  adjudged 
in  a  direct  proceeding  for  the  purpose. 

Sec.  3811.  Every  corporation  must  have  a  cor- 
porate name,  which  it  has  no  power  to  change  unless 
expressly  authorized  by  law;  but  the  name  is  to  be 
deemed  so  for  matter  of  description,  that  a  mistake 
in  the  name  of  any  instrument  may  be  disregarded 
if  a  sufficient  description  remains  by  which  to  ascer- 
tain the  corporation  intended. 

Sec.  3817.  The  instrument  by  which  a  private 
corporation  is  formed  is  called  **  Articles  of  Incor- 
poration." 

Sec.  3818.  Articles  of  Incorporation  must  be 
prepared,  setting  forth: 

1.  The  name  of  the  corporation. 

2.  The  purpose  for  which  it  is  formed. 

3.  The  place  where  its  principal  business  is  to 
be  transacted. 

4.  The  term  for  which  it  is  to  exist,  not  exceed- 
ing twenty  years. 

5.  The  number  of  its  directors  or  trustees,  which 
shall  not  be  less  than  three  nor  more  than  thirteen, 
and  the  names  and  residences  of  those  who  are 
appointed  for  the  first  three  months  and  until  their 
successors  are  elected  and  qualified. 

6.  The  amount  of  its  capital  stock  and  the  num- 
ber of  shares  into  which  it  is  divided,  and  if  there 
be  more  than  one  class  of  stock,  created  by  the  ar- 
ticles of  incorporation,  a  description  of  the  di£ferent 
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classes  with  the  terms  on  which  the  respective  classes 
are  created. 

Subdivision  6  of  Section  3818.  Act  approved 
March  7, 1905. 

7.  If  there  is  a  capital  stock,  the  amount  actually 
subscribed,  and  by  whom. 

8.  If  the  stock  is  assessable,  it  must  be  so  stated. 
Sec.  3819.    The  articles  of  incorporation  in  the 

following  cases  must  also  state: 

1.  In  case  of  assessment  of  life  insurance  cor- 
poration, the  articles  of  incorporation  shall  state  as 
provided  in  Sees.  4147  and  4148  of  this  Code. 

2.  And  in  articles  of  incorporation  of  institu- 
tions of  learning,  shall  state  as  provided  in  Sec.  4223 
of  this  Code. 

3.  And  in  case  of  building  and  loan  associations, 
the  corporation  shall  be  formed  as  provided  in  Ses- 
sion Laws  1899.    Approved  March  3, 1899. 

4.  In  case  of  religious,  benevolent  and  other  like 
incorporations,  the  articles  of  incorporation  shall 
state,  as  provided  in  Section  4226  of  this  Code. 

5.  Articles  of  incorporation  of  any  railroad  com- 
pany shall  also  state  the  names  of  the  counties,  states, 
territories  and  countries  where  the  terminals  of  said 
road  are  to  be  located  and  those  through  which  said 
road  shall  pass,  and  the  general  route  of  said  road, 
also  the  amount  of  capital  stock  necessary  to  con- 
struct the  same. 

6.  In  the  case  of  the  formation  of  corporations 
for  the  construction  of  ditches  and  flumes,  the  ar- 
ticles of  incorporation  must  also  state  the  stream 
or  streams  from  which  the  water  is  to  be  taken,  the 
point  or  place  on  said  stream  at  or  near  which  the 
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water  is  to  be  taken  out,  the  line  of  the  ditch  or 
flume,  and  the  use  to  which  the  water  is  to  be  applied. 

7.  In  case  of  tunnel  corporations,  the  articles  of 
incorporation  shall  also  state  the  place  where  said 
tunnel  is  to  be  run,  the  termini,  its  course,  and  the 
minerals  or  ore  designed  to  be  excavated. 

8.  In  the  case  of  telegraph  or  telephone  com- 
panies, the  articles  of  incorporation  shall  also  state 
the  termini  of  such  line  or  lines,  and  the  counties 
through  which  they  shall  pass. 

Sec.  3820.  The  articles  of  incorporation  must  be 
subscribed  by  three  or  more  persons,  and  acknowl- 
edged by  each  before  some  officer  authorized  to  take 
and  certify  acknowledgments  of  conveyances  of  real 
property. 

Sec.  3821.  A  copy  of  any  articles  of  incorpora- 
tion filed  in  pursuance  of  this  Chapter,  and  certified 
by  the  Secretary  of  State,  must  be  received  in  all 
courts  and  other  places  as  prima  facie  evidence  of 
facts  therein  stated. 

Sec.  3825.  At  any  time  hereafter  any  three  or 
more  persons  who  may  desire  to  form  a  company  for 
the  purpose  of  carrying  on  any  kind  of  manufac- 
turing, mining,  mechanical,  or  chemical  business;  of 
digging  ditches,  of  building  flumes  or  running  tun- 
nels; of  purchasing,  holding,  developing,  improving, 
using,  leasing,  selling,  conveying  or  otherwise  dis- 
posing of  water  powers  and  the  sites  thereof  and 
lands  necessary  or  useful  therefor,  or  for  the  indus- 
tries and  habitations  arising  or  growing  up,  or  to 
arise  or  grow  up,  in  connection  with  or  about  the 
same;  or  purchasing,  holding,  laying  out,  platting, 
developing,  leasing,  selling,  dealing  in,  conveying  or 
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otherwise  using  or  disposing  of  townsites  or  towns 
or  the  lots,  blocks,  or  subdivisions  thereof,  or  lots, 
blocks  or  subdivisions  in  any  town,  village  or  city; 
or  of  carrying  on  any  other  branch  of  business  de- 
signed to  aid  in  the  industrial  or  productive  interests 
of  the  country  and  the  development  therefore  of  one 
or  more  of  the  aforesaid  branches  of  business,  or  for 
any  of  the  purposes  for  which  private  corporations 
may  be  formed,  as  set  forth  in  Section  3808  (393)  of 
this  Code,  as  amended  by  the  foregoing  section,  or 
as  the  same  may  be  hereafter  amended,  must  pre- 
pare, sign,  acknowledge,  and  file  articles  of  incor- 
poration in  the  office  of  the  county  clerk  of  the 
county  in  which  the  principal  business  of  the  com- 
pany is  to  be  transacted,  and  a  copy  thereof  certified 
by  the  county  clerk  with  the  Secretary  of  State, 
whereupon  the  Secretary  of  State  must  issue  to  the 
corporation,  over  the  great  seal  of  the  State,  a  cer- 
tificate that  a  copy  of  the  articles  containing  the 
required  statement  of  facts  has  been  filed  in  his 
office.  Thereupon  the  persons  signing  the  articles 
and  their  associates  and  successors  shall  be  a  body 
politic  and  corporate  by  the  name  stated  in  the  cer- 
tificate and  for  a  term  of  forty  years,  unless  in  the 
articles  of  incorporation  otherwise  stated,  or  in  this 
case  otherwise  specially  provided,  but  in  no  case 
where  not  otherwise  specially  provided  in  this  cost, 
must  such  term  exceed  forty  years;  provided,  how- 
ever, that  no  articles  of  incorporation  shall  be  ac- 
cepted and  filed  by  the  Secretary  of  State  which 
designate  a  name  for  the  proposed  corporation,  or 
which  in  the  judgment  of  the  Secretary  of  State  is 
so  similar  to  the  name  of  any  existing  domestic  cor- 
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poration  as  to  mislead  or  confuse  persons  dealing 
with  such  corporations;  and  provided  further,  that 
nothing  herein  shall  affect  the  present  term  of  exist- 
ence of  any  corporation  heretofore  incorporated 
under  this  section  for  a  period  of  forty  years. 

Sec.  3826.  (Section  412.)  May  extend  term  of 
existence  and  increase  of  stock,  etc.  Any  corpora- 
tion or  company  heretofore  formed  either  by  special 
act  or  under  the  general  law,  and  now  existing,  or 
any  company  which  may  be  formed  under  this  Chap- 
ter, or  which  has  elected  or  may  elect  to  continue  its 
existence  under  the  provisions  of  the  Code  of  Mon- 
tana, may  increase  or  diminish  its  capital  stock,  by 
compljdng  with  the  provisions  of  this  Chapter,  to 
any  amount  which  may  be  deemed  sufficient  and 
proper  for  the  purpose  of  the  corporation,  and  may 
also  extend  its  business  to  any  other  branch  named 
in  Sections  3808  (393)  or  3825  of  this  Chapter,  as 
amended  by  the  foregoing  section,  or  as  the  same 
may  be  hereafter  amended,  and  may  also  extend  the 
term  of  its  existence,  subject  to  the  provisions  and 
liabilities  of  this  Chapter;  provided,  however,  that 
no  corporation  shall  have  power  under  this  Chapter 
to  extend  the  term  of  existence  for  a  period  longer 
than  will  make  the  term  of  existence  of  said  cor- 
poration longer  in  all  than  forty  years  from  the 
date  of  its  original  incorporation;  and  before  any  cor- 
poration shall  be  entitled  to  diminish  the  amount  of 
its  capital  stock,  if  the  amount  of  its  debts  and  lia- 
bilities shall  exceed  the  amount  of  capital  to  which 
it  is  proposed  to  be  reduced  so  as  not  to  exceed  such 
diminished  amount  of  capital;  and  any  existing  com- 
pany heretofore  formed  under  any  special  act  may 
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come  under  and  avail  itself  of  the  provisions,  and 
thereupon  such  company,  its  officers  and  stockhold- 
ers, shall  be  subject  to  all  restrictions,  duties  and 
liabilities  of  this  Chapter. 

Any  corporation  formed  under  the  laws  of  the 
Territory  or  State  of  Montana,  whether  previous  to 
or  since  the  taking  effect  of  the  Codes  on  July  1, 
1895,  or  hereafter  to  be  formed,  may  purchase  or 
otherwise  acquire,  own,  hold,  mortgage,  pledge,  sell, 
assign,  transfer  or  otherwise  dispose  of  shares  of 
capital  stock  of,  or  any  bonds,  securities  or  other 
evidence  of  indebtedness  created  by  any  other  cor- 
poration or  corporations,  wherever  formed  or  organ- 
ized, and  while  such  owner  may  exercise  all  the 
rights,  powers  and  privileges  of  ownership,  including 
the  right  to  vote  upon  such  stock;  provided,  however, 
that  it  is  not  intended  hereby  to  give  the  right  to 
exercise  any  of  the  powers  or  purposes  in  this  sub- 
division mentioned  in  any  case  where  it  is  forbidden 
so  to  do  by  any  provision  of  the  Constitution  or  Stat- 
utes of  the  United  States  of  America  or  the  State  of 
Montana. 

Section  28 — Nebraska. 

STATUTORY  PROVISIONS. 

Corporations. 

2081.  (Sec.  123.)  Object.— Any  number  of  per- 
sons may  be  associated  and  incorporated  for  the 
transaction  of  any  lawful  business,  including  the  con- 
struction of  canals,  railways,  bridges,  and  other 
works  of  internal  improvement. 

2083.  (Sec.  126.)  Articles  of  Incorporation. — 
Every  corporation,  previous  to  the  commencement 
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of  any  business,  except  its  own  organization,  when 
the  same  is  not  formed  by  legislative  enactment, 
must  adopt  articles  of  incorporation  and  have  them 
filed  in  the  office  of  the  Secretary  of  State  and  re- 
corded in  a  book  kept  for  that  purpose,  and  domestic 
corporations  must  also  file  with  the  county  clerk  in 
the  county  where  their  headquarters  are  located,  ex- 
cept mutual  insurance  companies,  building  and  loan 
companies,  loan  and  investment  companies  and  bank- 
ing institutions,  which  shall  be  filed  with  the  State 
Auditor  and  State  Banking  Board.  All  mutual  in- 
surance companies,  building  and  loan  companies  and 
loan  and  investment  companies  required  by  law  to 
file  articles  with  the  State  Auditor,  shall  file  a  cer- 
tificate with  the  Secretary  of  State,  stating  the  date 
of  filing  with  the  auditor,  name  and  place  of  busi- 
ness and  names  of  stockholders.  Banking  organiza- 
tions incorporated  under  the  laws  of  this  State  that 
have  been  approved  by  the  State  Banking  Board  and 
that  have  filed  articles  of  incorporation '  with  said 
Board,  shall  file  a  certificate  in  the  office  of  the  Sec- 
retary of  State,  stating  the  date  of  filing  articles 
with  said  Board,  name  and  place  of  business  and 
names  of  stockholders;  Provided,  that  this  Act  shall 
not  apply  to  mutual  fraternal  benefit  societies  or 
associations.     (Amended  1897,  chap.  18,  sec.  1.) 

2086.  (Sec.  129.)  Corporate  Powers  Cease.— 
If  any  corporation  hereafter  created  by  the  legisla- 
ture shall  not  organize  within  one  year  after  its  in- 
corporation, its  corporate  powers  shall  cease. 

2087.  (Sec.  130.)  Notice.— Notice  must  be  pub- 
lished in  some  newspaper  near  the  principal  place  of 
business  for  four  weeks. 
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2088.  (Sec.  131.)  Contents.— Such  notice  shall 
contain:  First,  the  name  of  the  corporation;  second, 
the  principal  place  of  transacting  its  business;  third, 
the  general  nature  of  the  business  to  be  transacted; 
fourth,  the  amount  of  capital  stock  authorized,  and 
the  time  and  conditions  on  which  it  is  to  be  paid  in; 
fifth,  the  time  of  commencement  and  termination  of 
the  corporation;  sixth,  the  highest  amount  of  indebt- 
edness of  liability  to  which  the  corporation  is  at  any 
time  to  subject  itself;  seventh,  by  what  officers  the 
affairs  of  the  corporation  are  to  be  conducted. 

2089.  (Sec.  132.)  Time  of  Commencing  Busi- 
ness.— Any  corporation  formed  without  legislative 
enactment  may  commence  business  as  soon  as  its 
articles  of  incorporation  are  filed  by  the  county  clerks 
of  the  counties,  as  required  by  this  subdivision,  and 
shall  be  valid  if  a  copy  of  its  articles  be  filed  in  the 
office  of  the  Secretary  of  State  and  the  notice  re- 
quired be  published  within  four  months  from  the 
time  of  filing  such  articles  in  the  clerk's  office. 

Section  29 — Nevada. 

STATUTORY  PROVISIONS. 

Purposes  for  Which  Corporations  May  Be  Formed. 
Sec.  1.  Any  number  of  persons,  not  less  than 
three,  may  associate  to  establish  a  corporation  for 
the  transaction  of  any  lawful  business,  or  to  promote 
or  conduct  any  legitimate  object  or  purpose  under 
the  provisions  of  and  subject  to  the  requirements  of 
this  Act  as  hereinafter  provided;  except  to  carry  on 
within  this  State  an  insurance  business  or  that  of  a 
surety  company  or  that  of  a  railroad  company,  other 
than  a  street  railroad. 
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Formation  of  Corporation— How  Accomplished. 

Sec.  3.  All  the  persons  who  desire  to  form  a  cor- 
poration for  any  one  or  more  of  the  pm*poses  speci- 
fied in  this  Act  shall  make,  sign  and  acknowledge 
before  some  person  competent  to  take  the  acknowl- 
edgment of  deeds,  and  file  and  have  recorded  in  a 
book  provided  for  that  purpose,  in  the  office  of  the 
clerk  of  the  county  in  which  the  principal  place  of 
business  of  the  company  is  intended  to  be  located, 
articles  of  incorporation,  or  a  certificate  of  incor- 
poration, and  file  a  certified  copy,  under  the  hand  of 
the  clerk  and  the  seal  of  said  county  in  the  office  of 
the  Secretary  of  State,  of  said  articles  or  certificate 
of  incorporation. 

What  Articles  or  Certificate  Shall  Set  Forth. 

Sec.  4.  The  certificate  or  articles  of  incorpora- 
tion shall  set  forth: 

1.  The  name  of  the  corporation  (which  name 
shall  end  with  the  word  *  incorporated"  or  shall  con- 
tain one  of  the  following  words,  used  therein  as  a 
substantive  or  noun,  *^ association,"  ** company," 
** corporation,"  **club,"  ^^ society,"  or  *' syndicate") 
and  shall  be  such  as  to  distinguish  it  from  any  other 
formed  or  incorporated  in  this  State  or  engaged  in 
the  same  business,  or  promoting  or  carrying  on  the 
same  objects  or  purposes  in  this  State. 

2.  The  name  of  the  county  and  of  the  city  or 
town  and  of  the  place  within  the  county,  city  or  town, 
in  which  its  principal  office  or  place  of  business  is  to 
be  located  in  this  State,  giving  street  and  number,  if 
practical,  and  if  not  so  described  as  to  be  easily  lo- 
cated within  the  said  county,  city  or  town,  the  Sec- 
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retary  of  State  shall  refuse  to  issue  his  certificate 
until  such  location  is  marked  and  established. 

3.  The  nature  of  the  business,  or  objects  or  pur- 
poses proposed  to  be  transacted,  promoted  or  carried 
on  by  the  corporation. 

4.  The  amount  of  the  total  authorized  capital 
stock  of  the  corporation,  which  shall  not  be  less  than 
two  thousand  dollars;  the  number  of  shares  into 
which  the  same  is  divided,  and  the  par  value  of  each 
share;  the  amount  of  subscribed  capital  stock  with 
which  it  will  commence  business,  which  shall  not  be 
less  than  one  thousand  dollars;  the  amount  actually 
subscribed  and  the  amount  actually  paid  up,  if  any; 
and  if  there  be  more  than  one  class  of  stock  created 
by  the  certificate  of  incorporation,  a  description  of 
the  different  classes  with  the  terms  on  which  the 
respective  classes  of  stock  are  created,  and  the 
amount  of  each  class  subscribed  and  amount  paid 
thereon;  Provided,  however,  that  the  provisions  of 
this  paragraph  shall  not  apply  to  corporations  not 
for  profit,  for  which  it  is  desired  to  have  no  capital 
stock;  in  case  any  such  corporation  desires  to  have 
no  capital  stock,  it  shall  be  so  stated,  and  the  con- 
ditions of  membership  shall  be  also  stated. 

5.  The  name  of  each  of  the  original  subscribers 
to  the  capital  stock  and  the  amount  subscribed  by 
each,  or  if  there  be  no  stock,  of  the  original 
incorporators. 

6.  The  period,  if  any,  limited  for  the  duration 
of  its  existence. 

7.  Whether  the  members  of  its  governing  board 
shall  be  styled  directors  or  trustees  of  the  corpora- 
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tion  and  the  number  of  such  trustees  or  directors, 
which  shall  not  be  less  than  three. 

8.  Whether  or  not  capital  stock,  after  the  amount 
of  the  subscription  price  or  par  value  has  been 
paid  in,  shall  be  subject  to  assessment  to  pay  debts 
of  the  corporation,  and,  unless  provision  is  made  in 
such  original  certificate  or  articles  of  incorporation 
for  assessment  upon  paid  up  stock,  no  paid  up  stock 
and  no  stock  issued  as  fully  paid  up  shall  ever  be 
assessable  or  assessed,  and  the  articles  of  incorpora- 
tion shall  not  be  amended  in  this  particular. 

9.  The  certificate  of  articles  of  incorporation 
may  also  contain  any  provision  which  the  incorpora- 
tors may  choose  to  insert  for  the  regulation  of  the 
business  and  for  the  conduct  of  the  affairs  of  the  cor- 
poration, and  any  provisions  creating,  defining,  lim- 
iting, and  regulating  the  powers  of  the  corporation 
and  the  rights,  powers,  or  duties  of  the  directors,  the 
stockholders,  or  any  classes  of  the  stockholders,  or 
holders  of  the  bonds  or  other  obligations  of  the  cor- 
poration, or  providing  for  governing  the  distribu- 
tion or  division  of  the  profits  of  the  said  corporation; 
provided,  such  provisions  are  not  contrary  to  the 
laws  of  this  State.    As  amended,  1905. 

Section  30 — New  Hampshire. 

STATUTORY  PROVISIONS. 

Formation  of  Corporation. 

Sec.  1.  Five  or  more  persons  of  lawful  age  may 
associate  together  by  articles  of  agreement  to  form 
a  corporation,  for  either  of  the  following  purposes: 
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I.  The  promotion  of  the  cause  of  temperance 
and  of  any  charitable  or  religious  cause. 

n.  The  establishment  and  maintenance  of  lit- 
erary and  scientific  institutions,  libraries,  lyceums 
and  musical,  agricultural,  literary,  or  scientific  asso- 
ciations, and  the  promotion  of  education  and  the  arts 
and  sciences  by  any  other  means. 

m.  The  establishment  and  maintenance  of  hos- 
pitals, homes  for  the  aged  and  for  invalids  and  other 
charitable  institutions. 

rV.  The  provision  of  suitable  grounds  and  other 
conveniences  for  the  burial  of  the  dead. 

V.  The  organization  and  maintenance  of  lodges 
of  Free  Masons,  Odd  Fellows,  and  other  similar 
societies. 

VI.  The  provision  and  care  of  walks,  parks,  and 
commons. 

Vn.    The  planting,  cultivation  and  protection  of 
shade,  ornamental  and  forest  trees. 
Vm.    The  promotion  of  agriculture. 

IX.  The  promotion  of  the  growth  and  prosperity 
of  cities,  towns  and  villages. 

X.  The  carrying  on  of  any  lawful  business  ex- 
cept banking,  life  insurance,  the  making  of  contracts 
for  the  payment  of  money  at  a  fixed  date  or  upon  the 
happening  of  some  contingency,  and  the  construc- 
tion and  maintenance  of  railroads. 

For  social  recreation  or  amusement;  for  mental 
improvement;  to  prevent  cruelty  to  animals;  for  the 
promotion  of  law  and  order  and  the  better  enforce- 
ment of  existing  laws;  for  the  protection  or  propa- 
gation of  fish  and  game,  and  any  other  lawful  pur- 
pose not  prohibited  by  the  provisions  of  this  chapter. 
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Sec.  2.  The  articles  of  association  shall  set  forth 
the  name  of  the  corporation,  the  object  for  which  it 
is  established,  the  place  in  which  its  business  is  to 
be  carried  on,  and  the  amount  of  its  capital  stock,  if 
any;  and  shall  be  signed  by  the  persons  who  asso- 
ciate together  to  form  it,  with  a  designation  of  the 
postoffice  address  of  each. 

Sec.  3.  Any  corporate  name  may  be  assumed 
which  is  not  in  use  by  any  other  corporation  or 
company. 

Sec.  4.  The  articles  of  agreement  shall  be  re- 
corded in  the  office  of  the  clerk  of  the  town  in  which 
the  business  of  the  corporation  is  to  be  carried  on 
and  in  the  office  of  the  Secretary  of  State;  and  when 
so  recorded  and  the  charter  fee  required  by  law,  if 
any,  has  been  paid  to  the  State  Treasurer,  the  signers 
thereof  shall  be  a  corporation,  and  such  corporation, 
its  officers  and  stockholders,  shall  have  all  the  rights 
and  powers  and  be  subject  to  all  the  duties  and  lia- 
bilities of  other  corporations,  their  officers  and  stock- 
holders, except  so  far  as  the  same  are  limited  or 
enlarged  by  this  chapter. 

Sec.  5.  Any  by-laws  adopted  and  organization 
effected  by  the  unanimous  action  of  the  signers  of  the 
articles  of  agreement  before  the  articles  have  been 
recorded  as  required  by  the  preceding  section,  not 
repugnant  to  the  laws  of  the  State,  shall  be  the  by- 
laws and  organization  of  the  corporation  and  shall 
remain  in  force  until  changed  by  it. 

(1895,  Ch.  1,  Sec.  2.  Any  corporation  now  or 
hereafter  organized  in  accordance  with  the  pro- 
visions of  said  chapter  as  hereby  amended,  and  any 
existing  corporations  which  might  have  been  organ- 
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ized  under  the  provisions  of  said  chapter,  may  change 
its  name,  increase  or  decrease  its  capital  stock,  or 
amend  its  articles  of  association,  by  a  majority  vote 
of  such  corporation,  at  a  meeting  duly  called  for  that 
purpose  by  recording  a  certified  copy  of  such  vote 
in  the  office  of  the  Secretary  of  State  and  in  the 
office  of  the  clerk  of  the  town  or  city  in  this  State 
which  is  its  principal  place  of  business.) 

Section  31 — New  Jersey. 

The  New  Jersey  corporation  law  is  the  principal 
representation  of  that  class  of  corporation  laws 
which  are  passed  for  the  purpose  of  encouraging  cor- 
porations to  incorporate  in  the  State  by  giving  them 
liberal  powers  and  in  return  for  which  they  pay  high 
incorporation  dues  and  annual  fees. 

Under  the  New  Jersey  law  the  incorporators  may 
be  non-residents,  stock  may  be  issued  for  property 
or  cash,  and  the  judgment  of  the  directors  as  to  the 
value  is  taken  as  conclusive.  Voting  trusts  may  be 
created;  corporations  may  hold  stock  in  other  cor- 
porations; and  directors'  meetings  may  be  held  out- 
side of  the  State. 

STATUTORY  PROVISIONS. 

6.  Purposes  for  Which  Corporations  May  Be 
Formed. — Upon  executing,  recording  and  filing  a 
certificate  pursuant  to  all  the  provisions  of  this  Act, 
three  or  more  persons  may  become  a  corporation  for 
any  lawful  purpose  or  purposes  whatever,  other  than 
a  savings  bank,  a  building  and  loan  association,  an 
insurance  company,  a  surety  company,  a  railroad 
company,  a  telegraph  company,  a  telephone  com- 
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party,  a  canal  company,  a  turnpike  company,  or  other 
company  which  shall  need  to  possess  the  right  of 
taking  and  condemning  lands  in  this  State,  or  other 
than  a  corporation  provided  for  by  *^An  Act  concern- 
ing banks  and  banking"  (Revision  of  1899,  or  by 
**An  Act  concerning  trust  companies"  (Revision  of 
1899),  or  by  **An  Act  concerning  safe  deposit  com- 
panies" (Revision  of  1899).  It  shall,  however,  be 
lawful  to  form  a  company  hereunder  for  the  purpose 
of  constructing,  maintaining  and  operating  railroads, 
telephone  or  telegraph  lines  outside  of  this  State; 
provided,  that  any  company  organized  under  the  pro- 
visions of  this  Act  for  cremation  purposes  shall,  be- 
fore beginning  business,  file  a  certified  copy  of  its 
certificate  of  incorporation  with  the  State  Board  of 
Health  and  obtain  from  said  board  a  license  to  carry 
on  said  business,  under  such  rules  and  regulations  as 
said  board  may  prescribe. 

7.  Business  Outside  the  State. — ^Any  corporation 
of  this  State  heretofore  or  hereafter  organized  under 
the  laws  of  this  State,  may  conduct  business,  have 
one  or  more  offices,  and  hold,  purchase,  mortgage 
and  convey  real  and  personal  property  outside  of 
this  State  in  any  of  the  several  States,  Territories, 
possessions  and  dependencies  of  the  United  States, 
the  District  of  Columbia,  and  in  foreign  countries; 
provided,  such  powers  are  included  within  the  ob- 
jects set  forth  in  its  certificate  of  incorporation  or 
charter. 

8.  The  certificate  of  incorporation  shall  be  signed 
in  person  by  all  the  subscribers  to  the  capital  stock 
named  therein,  and  shall  set  forth: 

I.    The  name  of  the  corporatioia;  no  name  shall 
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be  assumed  already  in  use  by  another  existing  cor- 
poration of  this  State,  or  so  nearly  similar  thereto 
as  to  lead  to  uncertainty  or  confusion. 

n.  The  location  (town  or  city,  street  and  num- 
ber, if  number  there  be)  of  its  principal  office  in  the 
State. 

III.  The  object  or  objects  for  which  the  cor- 
poration is  formed. 

IV.  The  amount  of  the  total  authorized  capital 
stock  of  the  corporation,  which  shall  not  be  less  than 
two  thousand  dollars,  the  number  of  shares  into 
which  the  same  is  divided  and  the  par  value  of  each 
share;  the  amount  of  capital  stock  with  which  it  will 
commence  business,  which  shall  not  be  less  than  one 
thousand  dollars;  and,  if  there  be  more  than  one  class 
of  stock  created  by  the  certificate  of  incorporation, 
a  description  of  the  different  classes,  with  the  terms 
on  which  the  respective  classes  of  stock  are  created. 

V.  The  names  and  postoffice  addresses  of  the 
incorporators  and  the  number  of  shares  subscribed 
for  by  each;  the  aggregate  of  such  subscriptions  shall 
be  the  amount  of  capital  stock  with  which  the  com- 
pany will  commence  business,  and  shall  be  at  least 
one  thousand  dollars. 

VI.  The  period,  if  any,  limited  for  the  duration 
of  the  company. 

VII.  The  certificate  of  incorporation  may  also 
contain  any  provision  which  the  incorporators  may 
choose  to  insert  for  the  regulation  of  the  business 
and  for  the  conduct  of  the  affairs  of  the  corporation, 
and  any  provision  creating,  defining,  limiting  and 
regulating  the  powers  of  the  corporation,  the  direc- 
tors and  the  stockholders,  or  any  class  or  classes  of 
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stockholders;  provided,  such  provision  be  not  incon- 
sistent with  this  Act. 

9.  Authentication  and  Record  of  Certificate — 
Copy  Evidence. — The  certificate  of  incorporation 
shall  be  proved  or  acknowledged  as  required  for 
deeds  of  real  estate,  and  recorded  in  a  book  to  be  kept 
for  that  purpose  in  the  office  of  the  clerk  of  the 
county  where  the  principal  office  of  such  corporation 
in  this  State  shall  be  established,  and,  after  being  so 
recorded,  shall  be  filed  in  the  office  of  the  Secretary 
of  State;  said  certificate,  or  a  copy  thereof  duly  certi- 
fied by  the  Secretary  of  State  shall  be  evidence  in  all 
courts  and  places. 

10.  Corporate  Existence  Begins  on  Filing  Cer- 
tificate.— ^Upon  making  the  certificate  of  incorpora- 
tion and  causing  the  same  to  be  recorded  and  filed  as 
aforesaid,  the  persons  so  associating,  their  successors 
and  assigns,  shall,  from  the  date  of  such  filing,  be  and 
constitute  a  body  corporate  by  the  name  set  forth 
in  said  certificate,  subject  to  dissolution  as  in  this 
Act  elsewhere  provided. 

10a.  Certificates  and  Other  Corporate  Papers 
To  Be  Recorded. — It  shall  be  the  duty  of  the  Secre- 
tary of  State  to  record  in  books  for  that  purpose,  all 
certificates  and  other  papers  relating  to  and  in  any 
way  affecting  corporations,  now  on  file  in  his  office 
and  such  as  are  required  by  any  law  of  this  State  to 
be  filed  therein,  excepting  annual  reports;  such  re- 
cording to  be  done  upon  typewriter  with  record  rib- 
bon or  permanent  color  on  paper  of  approved  dura- 
bility; such  records  to  be  kept  in  a  vault  separate 
and  away  from  the  vault  or  place  wherein  the  origi- 
nals are  filed.    For  this  service  the  Secretary  of 


106  COEPORATIONS 

State  shall,  at  the  time  of  filing  of  each  certificate  or 
other  paper,  charge  a  fee  of  ten  cents  per  folio  of  one 
hundred  words  (with  a  minimum  charge  of  one 
dollar),  for  the  use  of  the  State. 

Section  32— New  York. 

STATUTORY  PROVISIONS. 

Sec.  4.  A  certificate  of  incorporation  must  be 
executed  by  natural  persons,  who  must  be  of  full 
age,  and  at  least  two-thirds  of  them  must  be  citi- 
zens of  the  United  States,  and  one  of  them  a  resident 
of  this  State.  This  section  shall  not  apply  to  a  cor- 
poration formed  by  the  reincorporation  or  consoli- 
dation of  existing  corporations,  or  to  the  reorgani- 
zation of  a  corporation  upon  the  sale  of  the  property 
and  franchises  of  a  previously  existing  corporation 
or  otherwise.    (Thus  amended  by  L.  1895,  ch.  672.) 

Sec.  5.  Every  certificate  of  incorporation  and 
amended  or  supplemental  certificate  hereafter  exe- 
cuted^ shall  be  in  the  English  language  and,  except 
of  a  religious,  cemetery,  moneyed,  municipal  or  fire 
department  corporation,  shall  be  filed  in  the  office 
of  the  Secretary  of  State,  and  shall  be  by  him  duly 
recorded  and  indexed  in  books  specially  provided 
therefor;  and  a  certified  copy  of  such  certificate  or 
amended  or  supplemental  certificate  with  a  certifi- 
cate of  the  Secretary  of  State  of  such  filing  and 
record,  or  a  duplicate  original  of  such  certificate  or 
amended  or  supplemental  certificate  shall  be  filed 
and  similarly  recorded  and  indexed  in  the  office  of 
the  clerk  of  the  county  in  which  the  office  of  the  cor- 
poration is  to  be  located,  or,  if  it  be  a  non-stock  cor- 
poration, and  such  county  be  not  determined  upon 
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at  the  time  of  executing  the  certificate  of  incorpora- 
tion, in  such  county  clerk's  office  as  the  judge  ap- 
proving the  certificate  shall  direct.  All  taxes  re- 
quired by  law  to  be  paid  before  or  upon  incorpora- 
tion and  the  fees  for  filing  and  recording  such  cer- 
tificate must  be  paid  before  filing.  No  corporation 
shall  exercise  any  corporate  powers  or  privileges 
until  such  taxes  and  fees  have  been  paid.  (Thus 
amended  by  L.  1895,  ch.  672.) 

Sec.  6.  No  certificate  of  incorporation  of  a  pro- 
posed corporation  having  the  name  as  an  existing 
domestic  corporation,  or  a  name  so  nearly  resembling 
it  as  to  be  calculated  to  deceive,  shall  be  filed  or 
recorded  in  any  office  for  the  purpose  of  effecting  its 
incorporation.  A  corporation  formed  by  the  rein- 
corporation, reorganization  or  consolidation  of  other 
corporations  or  upon  the  sale  of  the  property  or 
franchises  of  a  corporation,  may  have  the  same  name 
as  the  corporation  or  one  of  the  corporations  to  whose 
franchises  it  has  succeeded.  No  corporation  shall  be 
hereafter  organized  under  the  laws  of  this  State  with 
the  word  bank,  insurance,  indemnity,  guarantee  or 
benefit  as  part  of  its  name,  except  a  corporation 
formed  under  the  banking  law  or  the  insurance  law. 
(Thus  amended  by  L.  1895,  ch.  672.) 

Section  33 — ^North  Carolina. 

STATUTORY  PROVISIONS. 

1137.  How  Created. — ^Any  Number  of  persons, 
not  less  than  three,  who  may  be  desirous  of  engaging 
in  any  business,  or  of  forming  any  company,  society 
or  association  whatever,  not  unlawful,  except  rail- 
roads, other  than  street  railways,  or  banking  or  in- 
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surance,  or  building  and  loan  associations,  shall  be 
incorporated  in  the  manner  following,  and  in  no 
other  way  (except  in  those  cases  where,  in  the  judg- 
ment of  the  legislature,  the  object  of  the  corporation 
cannot  be  attained  under  the  general  law,  and  in  all 
such  cases  the  act  creating  the  corporation  shall  con- 
tain a  preamble,  in  which  shall  be  set  forth  specifi- 
cally and  definitely  the  particular  object  of  the  cor- 
poration, or  provision  in  the  proposed  charter,  which 
cannot  be  attained  under  the  general  law) ;  that  is  to 
say,  such  persons  shall,  by  a  certificate  of  incorpora- 
tion, under  their  hands  and  seals,  set  forth: 

1.  The  name  of  the  corporation;  no  name  shall 
be  assumed  already  in  use  by  another  existing  cor- 
poration of  this  State,  or  so  nearly  similar  thereto 
as  to  lead  to  uncertainty  or  confusion;  and  shall  end 
with  either  the  word  ** company"  or  the  word 
**  incorporated." 

2.  The  location  of  its  principal  office  in  the  State. 

3.  The  object  or  objects  for  which  the  corpora- 
tion is  formed. 

4.  The  amount  of  the  total  authorized  capital 
stock  of  the  corporation,  the  number  of  shares  into 
which  the  same  is  divided,  and  the  par  value  of  each 
share,  the  amount  of  capital  stock  with  which  it  will 
commence  business,  and,  if  there  be  more  than  one 
class  of  stock,  a  description  of  the  different  classes 
with  the  terms  on  which  the  respective  classes  of 
stock  are  created:  Provided,  however,  that  the  pro- 
visions of  this  paragraph  shall  not  apply  to  religious, 
charitable  or  literary  corporations,  unless  it  is  de- 
sired to  have  a  capital  stock;  in  case  any  religious, 
charitable  or  literary  corporation  desires  to  have  no 
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capital  stock,  it  shall  be  so  stated,  and  the  conditions 
of  membership  shall  be  also  stated. 

5.  The  names  and  postoffice  addresses  of  the  sub- 
scribers for  stock,  and  the  number  of  shares  sub- 
scribed by  each;  the  aggregate  of  such  subscriptions 
shall  be  the  amount  of  capital  stock  with  which  the 
company  will  commence  business;  and  if  there  be  no 
capital  stock,  the  names  and  postoffice  addresses  of 
the  incorporators. 

6.  The  period,  if  any,  limited  for  the  duration  of 
the  company. 

7.  The  certificate  of  incorporation  may  also  con- 
tain any  provision  which  the  incorporators  may 
choose  to  insert  for  the  regulation  of  the  business 
and  for  the  conduct  of  the  affairs  of  the  corporation, 
and  any  provision  creating,  defining,  limiting  and 
regulating  the  powers  of  the  corporation,  the  direc- 
tors and  the  stockholders,  or  any  class  or  classes  of 
stockholders :  Provided,  such  provision  be  not  incon- 
sistent with  the  laws  of  this  State. 

1139.  Certificate  of  Incorporation,  How  Signed, 
Proved,  Filed  and  Recorded. — The  certificate  of  in- 
corporation shall  be  signed  by  the  original  incor- 
porators, or  a  majority  of  them,  and  shall  be  proved, 
or  acknowledged,  before  an  officer  duly  authorized 
under  the  laws  of  this  State  to  take  the  proof  or 
acknowledgment  of  deeds.  Such  certificate  of  in- 
corporation, when  so  proved,  shall  be  filed  in  the 
office  of  the  Secretary  of  State,  and  there  remain 
on  record,  and  he  shall,  if  the  same  shall  be  in  accord- 
ance with  law,  thereupon  cause  the  same  to  be  re- 
corded in  his  office  in  a  book  to  be  kept  for  that 
purpose,  and  known  as  the  ** Corporation  Book,'* 
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and  he  shall,  upon  the  pajrment  of  the  organization 
tax  and  fees,  certify  under  his  official  seal,  a  copy  of 
the  said  certificate  of  incorporation  and  probates, 
which  said  certified  copy  shall  be  forthwith  recorded 
in  the  office  of  the  clerk  of  the  Superior  Court  of  the 
county  where  the  principal  office  of  the  said  corpora- 
tion in  this  State  shall,  or  is  to  be  established,  in  a 
book  to  be  known  as  the  ^* Record  of  Incorporations;" 
and  said  certificate  of  incorporation  or  a  copy  thereof, 
duly  certified  by  the  Secretary  of  State,  or  by  the 
clerk  of  the  Superior  Court  of  the  county  in  which 
the  same  is  recorded,  shall  be  evidence  in  all  courts 
and  places,  and  shall,  in  all  judicial  proceedings,  be 
deemed  prima  facie  evidence  of  the  complete  organi- 
zation and  incorporation  of  the  company  purporting 
thereby  to  have  been  established. 

1140.  When  Incorporators  Become  a  Corpora- 
tion.— The  persons  so  associated,  their  successors 
and  assigns,  shall,  from  the  date  of  such  filing  in 
said  office  of  the  Secretary  of  State,  be  and  consti- 
tute a  body  corporate  by  the  name  set  forth  in  such 
certificate  of  incorporation,  subject  to  amendment 
and  dissolution  in  the  manner  provided  by  law. 

1141.  Incorporators  to  Direct  Affairs  Until  Di- 
rectors Are  Elected. — Until  the  directors  are  elected, 
the  signers  of  the  certificate  of  incorporation  shall 
have  the  direction  of  the  affairs  and  of  the  organi- 
zation of  the  corporation,  and  may  take  such  steps 
as  are  proper  to  obtain  the  necessary  subscription 
to  stock  and  to  perfect  the  organization  of  the 
corporation. 

1142.  First  Meeting,  How  Called.— The  first 
meeting  of  every  corporation  shall  be  called  by  a  no- 
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tice,  signed  by  a  majority  of  the  incorporators,  desig- 
nating the  time,  place  and  purpose  of  the  meeting, 
which  notice  shall  be  published  at  least  two  weeks 
before  the  meeting,  in  some  newspaper  of  the  county 
where  the  corporation  is  established;  or  said  first 
meeting  may  be  called  without  publication,  if  two 
days'  notice  be  personally  served  on  all  the  incor- 
porators, or  if  all  the  incorporators  shall  in  writing 
waive  notice  and  fix  a  time  and  place  of  meeting,  no 
notice  or  publication  shall  be  required. 

Section  34 — North  Dakota. 

STATUTORY  PROVISIONS. 

Sec.  4173.  Contents  of  Articles. — The  articles  of 
incorporation  must  set  forth: 

1.  The  name  of  the  corporation. 

2.  The  purpose  for  which  it  is  formed. 

3.  The  place  where  its  principal  business  is  to 
be  transacted. 

4.  The  term  for  which  it  is  to  exist. 

5.  The  number  of  its  directors  or  trustees  and 
the  names  and  residences  of  those  who  are  to  serve 
until  their  successors  are  elected  and  qualified. 

6.  If  there  is  a  capital  stock,  its  amount  and  the 
number  of  shares  into  which  it  is  divided. 

Sec.  4176.  Subscribed  By  Three  Persons. — The 
articles  of  incorporation  must  be  subscribed  by  three 
or  more  persons,  one-third  of  whom  must  be  resi- 
dents of  this  State,  and  acknowledged  by  each  before 
some  officer  authorized  to  take  acknowledgments  of 
conveyances  of  real  property. 

Sec.  4177.    Fee  for  Articles. — Every  corporation 
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for  profit,  except  corporations  organized  for  the  pur- 
pose of  irrigation,  water  users'  associations,  building 
and  loan  associations,  county  and  mutual  insurance 
companies,  corporations  for  the  manufacture  of  dairy 
products,  agricultural  fair  corporations,  and  corpo- 
rations whose  capital  stock  does  not  exceed  five 
thousand  dollars,  formed  for  the  purchase  and  main- 
tenance of  male  animals  for  the  improvement  of 
stock,  shall  at  or  before  the  filing  of  the  articles  of 
incorporation  pay  into  the  State  treasury  the  sum 
of  fifty  dollars  for  the  first  fifty  thousand  dollars  or 
fraction  thereof,  of  the  capital  stock  of  such  cor- 
poration, and  the  further  sum  of  five  dollars  for 
every  additional  ten  thousand  dollars,  or  fraction 
thereof,  of  its  capital  stock. 

Sec.  4181.  Record  by  Secretary  and  Certifying 
to  State  Examiner. — Upon  the  filing  of  any  articles 
of  incorporation  as  in  the  last  section  prescribed,  the 
Secretary  of  State  shall  cause  the  same  to  be  re- 
corded in  a  book  to  be  kept  in  his  office  for  that 
purpose  to  be  called  the  ''Book  of  Corporations," 
with  the  date  of  filing.  And  upon  filing  and  record- 
ing of  any  articles  of  incorporation  of  any  bank, 
building  and  loan  association,  or  any  moneyed  cor- 
poration, subject  to  examination  by  the  State  Ex- 
aminer, the  Secretary  of  State  shall  forthwith  certify 
to  the  State  Examiner  the  fact  that  articles  of  incor- 
poration have  been  filed,  giving  the  date  of  such 
filing. 

Section  35— Ohio. 

The  Secretary  of  State  of  Ohio  has  prepared  a 
pamphlet  containing  all  necessary  instructions  as  to 
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the  organization  of  private  corporations  in  that 
State.  As  this  pamphlet  contains  the  digest  of  the 
laws  of  the  State  on  this  subject  it  is  here  inserted.^ 

These  forms  and  suggestions  are  applicable  to 
the  organization  of  cooperative,  electric  lighting,  gas, 
manufacturing,  mercantile,  mining,  oil,  printing, 
publishing,  railroad,  telephone  and  telegraph  com- 
panies and  generally  to  corporations  having  a  capital 
stock,  formed  for  various  purposes  under  chapter 
one,  title  two,  part  second,  of  the  Revised  Statutes  of 
Ohio,  and  for  whose  organization  no  special  provision 
is  made  in  the  subsequent  chapters  of  said  title. 
There  are  certain  classes  of  corporations,  whose 
powers  and  capacities  are  defined  by  special  provi- 
sions of  the  Revised  Statutes.  The  method  of  incor- 
porating, however,  and  the  form  of  application  are 
similar  to  corporations  created  under  the  general 
statutes. 

Upon  the  filing  of  the  articles  of  incorporation, 
a  copy  of  such  articles  is  furnished  by  the  Secretary 
of  State.  This  copy  should  be  entered  in  a  blank 
book  designed  to  be  a  permanent  record  of  pro- 
ceedings of  the  incorporators,  of  the  stockholders, 
and  of  the  directors  of  the  incorporation,  and  called 
a  ** Record  of  Proceedings."  This  book  should  be 
sufficiently  large  to  contain  a  record  of  all  the  pro- 
ceedings above  named.  If  the  corporation  be  large 
and  the  meetings  of  its  directors  frequent,  the  pro- 
ceedings of  stockholders  and  directors  may  be  re- 
corded in  different  books;  but  generally  it  will  not 


'  As  the  forms  are  inserted  in  the  instructions,  they  are  printed  in 
this  place,  although  forms  in  this  book  have  in  the  main  been  left  to  the 
Appendices. 
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lead  to  confusion  if  the  proceedings  of  incorporators, 
stockholders  and  directors  be  all  recorded  in  the 
same  ^'Kecord  of  Proceedings."  At  the  top  of  the 
first  page  such  title  should  be  written  as  will  identify 
said  book,  e.  g.,  **Eecord  of  Proceedings  of  the  In- 
corporators, Stockholders  and  Directors  of  (name 
of  the  corporation)."  Immediately  below  an  entry 
should  appear,  in  substance  as  follows: 

On  the day  of , 

19..., , 


,  and , 

the  persons  named  below  as  subscribers  of  articles 
of  incorporation,  desiring  for  themselves,  their  asso- 
ciates, successors  and  assigns,  to  become  a  body  cor- 
porate, in  accordance  with  the  general  corporation 
laws  of  the  State  of  Ohio,  under  the  name  and  style 

of 

[name  of  the  corpo- 
ration] and  with  all  the  corporate  rights,  powers, 
privileges  and  liabilities  enjoyed  under  or  imposed 
by  such  laws,  did  subscribe  and  acknowledge,  as  re- 
quired by  law,  articles  of  incorporation  as  follows, 
to- wit:  [Here  set  out  the  articles  in  full,  together 
with  the  certificate  of  acknowledgment  and  the  cer- 
tificate of  the  clerk  of  the  court  of  common  pleas  as 
to  the  official  character  of  the  officer  taking  such 
acknowledgment;]  which  articles,  together  with  the 
certificate  of  acknowledgment  and  the  certificate  of 
the  clerk  of  the  court  of  common  pleas  as  to  the 
official  character  of  the  officer  taking  such  acknowl- 
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edgment,  were,  on  the day  of 

,  19 . . . ,  duly  filed  in  the  office  of  the 

Secretary  of  State,  at  Columbus,  in  said  State,  and 
by  him  recorded,  and  a  certified  copy  thereof  by  him 
fiu*nished  to  said  subscribers. 

After  filing  the  articles  of  incorporation  in  the 
office  of  the  Secretary  of  State,  the  incorporators 
must  meet  and  fix  a  time,  or  times,  and  a  place,  or 
places,  for  opening  books  of  subscription;  make  an 
order,  in  writing,  fixing  the  time  or  times,  and  place 
or  places  of  opening  such  books  of  subscription.  This 
notice,  if  given  by  a  majority  of  the  incorporators 
only,  is  required  to  be  published  at  least  thirty  days 
in  some  newspaper  published  in  the  county  where 
the  books  of  subscription  are  ordered  to  be  opened. 
The  notice  by  publication,  however,  may  be  waived, 
in  writing,  if  signed  by  all  the  incorporators.  The 
order  (and  waiver,  if  waived)  should  be  entered  on 
the  record  of  proceedings  in  substantially  the  fol- 
lowing form: 

On  this day  of , 

19 . . . ,  all  the  incorporators  of  [name  of  the  corpora- 
tion] met  at  [name  of  the  place  of  meeting],  to  order 
the  opening  of  books  of  subscription  to  the  capital 
stock  of  said  [name  of  the  corporation],  to  fix  the 
time  [or  times]  and  place  [or  places]  for  such  open- 
ing, and  to  waive  the  notice  of  such  opening  required 
to  be  given  by  law;  and  having  agreed  upon  such 
time  [or  times]  and  place  [or  places],  the  following 
order  for,  and  waiver  of  notice  of,  the  opening  of 
such  books  of  subscription,  was  made  in  writing  by 
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all  the  subscribers  to  the  articles  of  incorporation  of 
said  corporation: 

The [name  of 

the  corporation.] 

Order  for  and  Waiver  of  Notice  of  the  Opening  of 
Books  of  Subscription. 
,  Ohio, 190.. 

The  undersigned,  being  [*'all,"  or  a  ^'majority,"] 
of  the  subscribers  to  the  articles  of  incorporation  of 

The   

Company, 

do  hereby  order  that  books  be  opened  for  subscrip- 
tions to  the  capital  stock  of  said  company,  at 

,  in  the 

of , County, 

Ohio,  on  the day  of , 

19. . .,  at o'clock,   M.;  and  we  do 

hereby,  in  writing  [** waive"  or  ** order"]  the  notice 
by  publication  of  the  time  and  place  of  such  opening 
of  books  of  subscription,  required  by  law. 


Incorporators. 

On  the  day  ordered  for  the  opening  of  books  of 
subscription,  the  subscribers  to  the  articles  of  incor- 
poration should  have  such  books  prepared.    If  books 
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have  been  ordered  opened  at  one  place  only,  but  one 
such  book  will  be  needed;  otherwise  as  many  books 
as  places  will  be  required.  This  book  need  be  but 
small.  Ordinarily  a  book  of  from  twelve  to  twenty 
pages  will  be  more  than  sufficient.  The  first  page 
of  said  book  should  be  entitled  and  ruled  in  sub- 
stance as  follows: 


Subscriptions  to  the  Capital  Stock  of 

The Company. 

We,  the  undersigned,  do  hereby  severally  sub- 
scribe for  the  number  of  shares  of  the  capital  stock 

of  The 

Company  set  opposite  our  respective  names,  and  do 

hereby  agree  to  pay  therefor  the  sum  of  $ 

per  share. 

Names.  1      Shares. 


And  here  it  may  be  remarked,  parenthetically,  in 
reference  to  stock,  stock  certificates,  and  stock 
books,  that  an  installment  of  ten  per  cent  of  each 
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share  of  stock  subscribed  shall  be  payable  at  the  time 
of  the  making  of  the  subscription,  and  the  residue 
shall  be  paid  in  such  installments,  and  at  such  times 
and  places,  and  to  such  persons,  as  may  be  required 
by  the  directors  of  the  corporation.     (Sec.  3243, 
E.  S.)     Moneys  paid  in  on  subscriptions  should  be 
charged  to  capital  on  the  business  ledger  of  the  cor- 
poration.    On  such  business  ledger,  a  stock  subscrip- 
tion account  should  be  opened  with  each  subscriber, 
and  when  the  amount  of  his  subscription  is  all  paid 
in,  the  account  should  be  closed.    Stockholders  who 
have  paid  in  the  whole  of  their  subscriptions  are  en- 
titled to  receive  certificates  of  their  paid-up  stock; 
and  the  president  and  secretary  of  the  corporation 
should,  on  demand,  execute  and  deliver  to  each  such 
stockholder  a  certificate  showing  the  true  amount  of 
the  stock  by  him  held  in  the  corporation.    It  is  the 
duty  of  the  directors,  when  organized,  to  keep  a  rec- 
ord of  all  stock  subscribed  and  transferred,  and  of 
the  secretary  or  recording  officer  to  register  therein 
all  subscriptions  and  transfers  of  stock.    For  that 
purpose  books  are  required  to  be  kept,  and  whenever 
any  certificate  or  certificates  of  stock  are  assigned 
and  delivered  by  a  stockholder,  the  assignee  shall  be 
entitled,  on  demand,  to  have  the  same  duly  trans- 
ferred upon  said  books,  by  such  secretary  or  record- 
ing officer,  whose  duty  it  shall  be  at  the  same  time 
to  enroll  therein  also  the  name  of  said  assignee  as 
stockholder.    (Sec.  3254,  R.  S.,  as  amended,  81  Ohio 
Laws,  196.)    The  corporation  must  have  a  '*Book  of 
Stock  Certificates."    The  following  is  a  form  in 
conamonuse: 
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Certificate  No 

For  Shares 

Issued  to 

Dated ,   19.. 

Transferred  from 

Dated ,   19.. 

No.  Original  Certificate 

No.  Original  Shares 

No.  Shares  Transferred... 

Received  this  Certificate : 


THE COMPANY 

No Shares 

Capital,  $ Shares. 

Par  Value,  $ each. 

This  Certifies,  That is  the  holder 

of Shares    of Dollars, 

each,  fully  paid  up,  of  the  Capital   Stock  of 

The Company,  transferable  only  on 

the  books  of   the  Company,   In  person  or  by 
attorney,  on  the  surrender  of  this  certificate. 

Witness  the  seal  of  said  Company  and  the 
signatures  of  its  President  and  Secretary,  at 

,    Ohio,    this day    of 

,  19.. 

(Seal)  ,  President. 

Secretary. 


On  the  back  of  the  certificate  is  usually  printed  a 
blank  assignment,  the  form  of  which  may  be  as 
follows: 

For  Value  Received,  I  hereby  sell,  transfer  and 

assign  to 

of  the  shares  of  capital  stock 

within  mentioned,  and  authorize  the  secretary  to 
make  the  necessary  transfer  on  the  books  of  the 
Company. 

Witness  my  hand  this day  of 

,19... 


Witnessed  by; 


The  record  of  stock  transfers  is  kept  in  various 
ways.    Some  corporations  keep  one  transfer  book 
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only,  its  form  combining  the  features  of  a  journal 
and  ledger.  But  the  better  practice  is  to  keep  both 
a  stock  journal  and  a  stock  ledger.  By  the  aid  of 
these  books  the  history  of  each  share  of  stock  can  be 
traced  at  all  times,  however  often  it  may  have  been 
transferred.  There  are  many  forms  of  such  journals 
and  ledgers,  almost  every  bookkeeper  having  his  own 
ideas  on  the  subject.  The  following  forms  will  be 
readily  understood,  and  answer  the  main  purpose 
desired: 

STOCK  JOURNAL. 


i! 

By  Whom 
Assigned 

o 

1 

►3 

s't: 

o 

Is 

II 

To  Whom 

Asiiened 

and 

Issued 

6 

1 

V 

ki 

■a 

11 
is 

SCO 

o 

-1 

>  5 

We,tke  under- 
signed, hereby 
acknowledge 
the  receipt   of 
the   stock    set 
opposite  our 
respective 
names: 

18% 
Jan    2 

The  Ohio  Company 
John  Jones 

18% 
Jan.   2 
Feb.29 

Joha  Jones 
Wm.Smith 

1 
26 

1 

32 

10 
10 

$1,000.00 
1,000.00 

John  lantn  ... 

reb.l 

1 

1 

10 

William  Smith 

STOCK  LEDGER. 
John  Jones,  Columbus,  Ohio. 


From  or  to  Whom 
Transferred. 


a 

ti 

^  a 

5 

§>^l 

5-s 

S 

"S 

4) 

r;5oJ2 

a< 

o 

o 

18% 

1 

Jan.  1.. 

$1,000.00 

32 

Feb.  1.. 

$1,000.00 

18% 
Jan.  2.. 
Feb.  29. 


From  the  Ohio  Company. . 
To  William  Smith 


$1,000.00 


The  hypothetical  entries  which  appear  in  the  last 
two  forms  indicate  that  on  January  2d,  1896,  John 
Jones  subscribed  for  ten  shares  of  the  capital  stock 
of  The  Ohio  Company,  of  the  total  par  value  of 
$1,000.00;  that  his  ledger  account  is  on  Folio  No.  1 
of  the  Stock  Ledger;  that  the  number  of  the  stock 
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certificate  issued  to  him  for  such  ten  shares  is  No.  1; 
that  he  has  received  and  receipted  for  such  certifi- 
cate; that  on  February  1st,  1896,  he  assigned  the 
whole  of  said  ten  shares  to  William  Smith;  that  on 
February  29th,  1896,  said  Smith  presented  said  cer- 
tificate to  the  secretary  for  transfer,  and  that  a  new 
certificate  was  issued  to  him,  numbered  32,  which 
was  received  and  receipted  for;  that  the  further  his- 
tory of  said  ten  shares  begins  in  the  ledger  account 
of  said  Smith,  on  Ledger  Folio  No.  26;  that  when 
said  John  Jones  subscribed  for  said  shares,  he  was 
debited  in  the  ledger  account  with  their  par  value, 
$1,000.00;  that  when  he  sold  the  same  to  said  Smith, 
he  was  credited  with  the  same  amount;  and  that,  as 
the  debit  and  credit  columns  in  his  ledger  account 
then  balanced,  this  showed  that  his  stock  account 
was  closed,  and  that  he  was  no  longer  a  stockholder 
in  the  company,  having  been  succeeded  by  said  Will- 
iam Smith,  as  to  his  whole  holding  of  stock.  Had 
John  Jones  sold  his  stock  to  more  than  one  person, 
it  would  have  been  necessary  to  open  an  account  in 
the  stock  ledger  with  each  assignee.  These  forms 
can  be  changed  to  meet  the  individual  tastes  of  any 
bookkeeper;  but  whatever  be  the  forms  adopted,  the 
facts  set  out  in  the  last  two  forms  should  appear  in 
some  shape  or  other  in  the  forms  adopted. 

As  soon  as  ten  per  cent,  of  the  capital  stock  of  the 
corporation  is  subscribed,  the  subscribers  of  the  arti- 
cles of  incorporation,  or  a  majority  of  them,  shall  so 
certify  in  writing  to  the  Secretary  of  State,  as 
required  by  Section  3244  of  the  Revised  Statutes,  as 
amended,  91  Ohio  Laws,  304.  An  entry  should  appear 
on  the  record  of  proceedings,  showing  that,  and 
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when,  and  how  such  certificate  has  been  forwarded. 
With  such  certificate  the  sum  of  two  dollars  should 
be  transmitted,  the  sum  due  the  State  for  filing, 
recording  and  furnishing  certified  copy  of  same. 
Such  entry  and  certificate  should  be  in  substance, 
as  follows: 

On  this day  of ,  19. . . ,  ten 

per  cent,  of  the  capital  stock  of  [name  of  the  corpo- 
ration] having  been  subscribed,  we,  being  all  [or  a 
majority  of]  the  subscribers  of  the  articles  of  incor- 
poration of  said  corporation,  desiring  to  certify  that 
fact  to  the  Secretary  of  State,  under  and  in  accord- 
ance with  the  provisions  of  section  3244  of  the 
Eevised  Statutes  of  Ohio,  have  made,  executed  and 
deposited  in  the  postoffice  at ,  prop- 
erly stamped  and  addressed  to  the  Secretary  of 
State,  Columbus,  Ohio,  a  certificate  of  which  the  fol- 
lowing is  a  true  and  correct  copy: 
The [name  of  corporation.] 

CERTIFICATE  OF  SUBSCRIPTION. 
,Ohio, ,19... 

To  the  Secretary  of  State,  Columbus,  Ohio: 

We,  the  undersigned  incorporators  of  The 

Company,  do 

hereby  certify,  that  on  the day  of 

,  19. . . ,  all  the  incorporators  of 

said  Company,  did  order,  in  writing,  that  books  be 
opened  for  subscriptions  to  the  capital  stock  of  said 

Company,  at ,  on  the 

day  of ,  19. . . ,  at  . . .  o'clock,  ...  M.; 

and  at  the  same  time,  did  waive,  in  writing,  the  notice 
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of  pubKcation  of  the  time  and  place  of  such  opening 
of  books  of  subscription,  required  by  law;  and 
further,  said  books  having  been  opened  at  the  time 
and  place  ordered,  that  ten  per  cent  of  the  capital 
of  said  company  has  been  subscribed. 


Incorporators. 

[Note — ^If  the  notice  of  the  time  and  place  of 
opening  of  books  of  subscription  is  not  waived  by 
all  the  incorporators,  the  above  notice  should  be 
changed  so  as  to  show  the  fact  of  publication  as 
required  by  law.] 

At  this  point  the  duties  of  the  subscribers  to  the 
articles  of  incorporation  in  the  organization  of  the 
corporation  cease  (except  as  hereinafter  stated),  and 
it  is  customary  for  them  to  place  upon  the  record  a 
certificate  as  to  the  correctness  of  their  proceedings, 
as  it  is  impossible  for  the  secretary  thereafter  elected 
to  make  the  same.  Such  certificate  may  be  in  the  fol- 
lowing form: 


,19... 

We,  the  undersigned,  do  hereby  certify,  that  the 
foregoing  is  a  true  and  correct  record  of  the  proceed- 
ings by  us  had  as  subscribers  to  the  articles  of  incor- 
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poration  of  [name  of  the  corporation]  in  the  creation 
and  organization  of  said  corporation,  and  we  do 
hereby  agree  that  the  first  meeting  of  the  stock- 
holders thereof  is  called  to  meet  at  [place  of  meet- 
ing], on , ,  the day  of 

,  19 . . . ,  for  the  election  of  direc- 
tors, and  the  transaction  of  such  other  business  as 
may  come  before  such  meeting. 


Incorporators. 

It  then  becomes  the  duty  of  the  subscribers  to  the 
articles  of  incorporation  to  notify  the  subscribers  for 
stock  of  the  time  and  place  of  the  first  stockholders' 
meeting;  but  the  statute  provides  that  in  case  all  the 
subscribers  for  stock  are  present  in  person  or  by 
proxy,  such  notice  may  be  waived  in  writing.  (Sec. 
3244,  K.  S.,  as  amended,  91  Ohio  Laws,  304.)  The 
general  practice  is  for  all  the  stockholders  to  meet 
and  waive  such  notice.  If  for  any  reason  any  sub- 
scriber cannot  be  present  his  proxy  must  be  obtained. 
This  waiver  must  be  signed  by  all  the  subscribers  to 
capital  stock  (in  person  or  by  proxy),  in  order  to  be 
effective,  and  must  be  entered  on  the  records  of  the 
company.  It  may  form  a  part  of  the  minutes  of  the 
first  stockholders'  meeting.  This  waiver  having  been 
entered  on  the  records,  and  then  subscribed  by  all 
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the  subscribers  to  capital  stock,  some  one  of  such 
subscribers  shall  call  the  meeting  to  order.  The  first 
thing  in  order  is  the  election  of  a  chairman  and  sec- 
retary. The  second  is  the  adoption  of  a  code  of  regu- 
lations. Every  corporation  may  adopt  a  code  of 
regulations  for  its  government,  not  inconsistent  with 
the  constitution  and  laws  of  this  State.  (Sec.  3249, 
R.  S.)  Such  regulations  may  be  adopted  or  changed 
by  the  assent  thereto  in  writing,  of  two-thirds  of  the 
stockholders  or  by  a  majority  of  the  stockholders  at 
a  meeting  held  for  that  purpose,  notice  of  which  has 
been  given  by  the  acting  president  personally  to  each 
stockholder,  or  by  publication  in  some  newspaper  in 
general  circulation,  in  the  county  in  which  the  cor- 
poration is  located.  (Sec.  3251,  R.  S.)  It  is  usual, 
as  soon  as  a  chairman  and  secretary  are  elected,  for 
some  one  to  move  for  the  appointment  of  a  committee 
to  prepare  a  code  of  regulations.  Such  committee 
having  been  appointed,  a  short  recess  may  be  taken 
to  enable  it  to  prepare  its  report.  Corporations,  by 
their  regulations,  when  no  other  provision  is  spe- 
cially made  by  law,  may  provide  for 

1.  The  time,  place  and  manner  of  calling  and 
conducting  its  meetings. 

2.  The  number  of  stockholders  constituting  a 
quorum. 

3.  The  time  of  the  annual  election  for  directors, 
and  the  mode  and  manner  of  giving  notice  thereof. 

4.  The  duties  and  compensation  of  officers. 

5.  The  manner  of  election,  or  appointment,  and 
the  tenure  of  office,  of  all  officers  other  than  direc- 
tors.   (Sec.  3252,  R.  S.) 

The  committee  having  reported  a  code  of  regula- 
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tions,  the  votes  of  the  holders  of  at  least  two-thirds 
of  the  capital  stock  of  the  corporation  are  required 
to  adopt  the  regulations  proposed.  And  when  it 
appears  that  the  holders  of  two-thirds  of  the  capital 
stock  are  in  favor  of  the  regulations,  as  proposed  by 
the  committee,  or  as  amended  by  the  stockholders 
after  the  committee  has  reported,  then  such  regula- 
tions should  be  ordered  spread  upon  the  record,  and 
there  assented  to  in  writing  by  the  holders  of  at  least 
two-thirds  of  the  capital  stock  of  the  corporation. 
The  stockholders  having  adopted  regulations,  the 
election  of  the  first  board  of  directors  is  then  in 
order.  Directors  shall  be  chosen  by  ballot  by  the 
stockholders  present  in  person  or  by  proxy.  Each 
share  shall  entitle  the  owner,  or  the  holder  of  his 
proxy,  to  as  many  votes  as  there  are  directors  to 
be  elected,  and  a  plurality  of  votes  shall  be  neces- 
sary for  a  choice.  The  subscribers  to  the  articles 
of  incorporation,  or  such  of  them  as  may  be  present, 
shall  be  inspectors  of  such  election,  and  shall  certify 
what  persons  are  elected  directors,  and  appoint  the 
time  and  place  for  holding  their  first  meeting.  (Sec. 
3245,  E.  S.) 

At  the  time  and  place  fixed  by  the  inspectors  of 
election  aforesaid,  the  directors  should  meet  and  hold 
the  first  directors'  meeting.  Usually,  this  is  held 
immediately  after  and  at  the  same  place  as  the  first 
meeting  of  the  stockholders.  At  this  meeting  the 
directors  elect  the  officers  of  the  corporation,  unless 
the  regulations  of  the  corporation  otherwise  provide 
for  their  election  or  appointment,  which  is  seldom 
the  case.    The  regulations,  however,  may,  and  should 
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provide  the  manner  of  election  or  appointment,  and 
the  tenure  of  office  of  all  officers  other  than  the  direc- 
tors; and  where  provision  is  not  made  for  the  elec- 
tion of  officers  by  the  directors,  it  is  generally 
provided  that  such  officers  shall  be  elected  by  the 
stockholders  themselves.  The  directors  may  adopt 
a  code  of  by-laws  for  their  government,  which  they 
may  change  at  pleasure.  (Sec.  3250,  R.  S.)  The 
regulations  adopted  by  the  stockholders  are  some- 
times called  ^'by-laws''  or  a  ^'constitution,"  but  the 
application  of  these  terms  to  the  *' regulations" 
adopted  by  the  stockholders  is  not  recognized  in  the 
statute.  The  minutes  of  the  first  stockholders' 
meeting  may  be  in  the  following  form: 


,19... 

Pursuant  to  formal  notice  given  by  the  sub- 
scribers to  the  articles  of  incorporation  of  [name  of 
corporation]  to  the  subscribers  to  the  capital  stock 
of  said  corporation  to  meet  at  [name  of  the  place  of 

meeting],  on  the day  of , 

19. . .,  at o'clock M.,  for  the  purpose 

of  electing  the  first  board  of  directors  of  said  corpo- 
ration, and  of  transacting  such  other  business  as 
might  come  before  said  meeting,  all  of  the  subscribers 
of  the  capital  stock  aforesaid  met  at  the  time  and 
place  above  named,  and  thereupon,  in  person  or  by 
proxy,  did  all  execute  a  waiver  of  notice  of  the  first 
stockholders'  meeting  of  said  corporation,  which 
waiver  appears  here  upon  record  of  proceedings  of 
said  corporation  in  the  words  and  figures  following: 
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[name  of  the  corporation.] 
Waiver  of  Notice  of  First  Stockholders'  Meeting. 
We,  the  undersigned,  being  all  of  the  subscribers 

to  the  capital  stock  of  The 

Company,  and  being  all  this 

day,  at o'clock M.,  present,  in  per- 
son or  by  proxy,  as  appears  below,  at  the  first  stock- 
holders'  meeting  of  said  Company  to  elect  directors, 

held  at , 

in  the of , 

County,  Ohio,  do  hereby  waive 

the  notice  of  such  meeting  required  by  law: 


John  Jones  was  chosen  chairman,  and  William 
Smith  secretary,  of  said  meeting. 

On  motion  of  David  Brown  it  was  resolved  that 
the  chairman  appoint  a  committee  of  three  to  pre- 
pare a  code  of  regulations  for  the  government  of  this 
corporation. 

The  chairman  appointed  David  Brown,  Samuel 
Miller  and  Robert  Allen  as  such  committee. 

A  recess  was  then  taken  until 

o'clock M. 

At o'clock M,,  the  meeting 

reconvened,  and  the  committee  on  regulations  being 
called  upon  by  the  chairman  for  its  report,  reported 
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and  recommended  the  adoption  of  the  following  code 
of  regulations:  [Here  set  out  the  proposed  code  of 
regulations.] 

On  motion  of  James  Wilson,  300  shares  (the  en- 
tire capital  stock  of  the  corporation)  being  cast  in 
the  affirmative,  and  no  shares  of  the  stock  being  cast 
in  the  negative,  it  was  resolved  that  the  code  of  regu- 
lations heretofore  set  forth  be  adopted  as  the  code 
of  regulations  governing  this  corporation,  and  that 
the  written  assent  of  the  stockholders  favoring  the 
adoption  of  such  resolutions  be  recorded  in  the  min- 
utes of  this  meeting. 

Thereupon  the  following  written  assent  to  the 
adoption  of  the  code  of  regulations  aforesaid  was 
entered  in  these  minutes,  and  subscribed  by  all  [the 
holders  of  at  least  two-thirds  of  the  stock  must  sub- 
scribe such  assent  in  order  to  make  it  effective]  of 
the  stockholders  of  this  corporation: 


,19... 

We,  the  undersigned,  being  the  owners  of  the 
number  of  shares  of  the  capital  stock  of  [name  of 
corporation]  set  opposite  our  respective  names,  do 
hereby  assent,  in  writing,  to  the  adoption  of  the  code 
of  regulations  hereinbefore  set  forth  for  the  govern- 
ment of  this  corporation: 
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The  code  of  regulations  having  been  thus  adopted, 
the  chairman  declared  the  election  of  a  board  of 
directors  to  be  the  next  thing  in  order. 

On  motion  of  Peter  White  it  was  resolved  that 
the  board  of  directors  of  this  corporation  consist  of 
five  directors.  [See  Sec.  3240,  R.  S.,  as  amended, 
85  Ohio  Laws,  166.]  A  corporation  must  have 
not  less  than  five  nor  more  than  fifteen  directors, 
which  number  should  be  fixed  by  motion  as  herein 
set  forth.  This  number,  when  once  fixed  can  after- 
wards be  increased  or  diminished,  in  accordance  with 
the  provisions  of  Sec.  3267  of  the  Revised  Statutes, 
as  amended,  83  Ohio  Laws,  163.] 

An  election  for  directors  was  then  held. 

The  names  of  John  Jones,  William  Smith,  David 
Brown,  Samuel  Miller,  Robert  Allen,  James  Wilson 
and  Peter  White  were  placed  in  nomination  as  can- 
didates for  the  ofSce  of  director. 

James  Wilson  and  Peter  White  withdrew  their 
names. 

No  other  names  being  proposed,  a  ballot  was  then 
had. 

James  Wilson  and  Peter  White,  being  the  only 
two  subscribers  to  the  articles  of  incorporation  of 
this  corporation  present,  were  requested  by  the  chair- 
man to  act  as  inspectors  of  the  election. 

Said  election  having  been  had,  the  following  entry 
was  here  made  upon  this  record  of  proceedings  by 
said  inspectors,  certifying  the  result  of  said  election, 
and  appointing  a  time  and  place  for  the  holdiiig  of 
the  directors'  first  meeting.    [Sec.  3245,  R.  S.] 
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,19... 

We,  the  undersigned,  being  the  only  subscribers 
to  the  articles  of  incorporation  of  [name  of  the  cor- 
poration] present  at  the  first  meeting  of  the  stock- 
holders of  said  corporation,  held  at  [place  of  meet- 
ing], on  [time  of  meeting],  do  hereby  certify,  that 
at  an  election  for  directors  held  at  such  meeting,  and 
at  which  we  acted  as  inspectors  of  such  election, 
three  hundred  shares  of  the  capital  stock  of  said 
corporation  were  cast  in  favor  of  the  election  of  John 
Jones,  William  Smith,  David  Brown,  Samuel  Miller 
and  Robert  Allen,  as  directors  for  said  corporation, 
and  no  votes  were  cast  in  favor  of  the  election  of  any 
other  person.  And  we  do  further  certify,  that  at 
said  election,  the  said  John  Jones,  William  Smith, 
David  Brown,  Samuel  Miller  and  Eobert  Allen  were 
each  duly  elected  to  the  office  of  director  of  said  cor- 
poration, to  hold  their  said  offices  until  the  next 
annual  election  of  directors  held  by  the  stockholders 
of  said  corporation,  or  until  their  successors  are 
elected  and  qualified;  and  we  do  hereby  appoint 

,the 

day  of V ,  19. . .,  at o'clock 

M.,  at  the  time  and 

[place  of  meeting]  as  the  place  for  the  holding  of 
the  first  meeting  of  said  directors. 

James  Wilson, 
Peter  White. 

There  being  no  further  business  before  the  meet- 
ing, on  motion  of  Robert  Allen  the  same  adjourned. 

John  Jones,  Chairman. 
Attest: 

William  Smith,  Secretary. 
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At  the  time  and  place  appointed,  the  directors 
should  meet  and  conclude  the  organization  of  the  cor- 
poration, electing  their  officers  (unless  the  same 
have  been  otherwise  provided  for  by  the  regula- 
tions), adopting  by-laws  (should  they  be  deemed 
necessary),  and  make  proper  provision  for  begin- 
ning the  business  of  the  corporation. 

Section  36 — Oklahoma. 

REQUIREMENTS  FOR  INCORPORATION. 

(As  contained  in  instructions  issued  by  the  Secre- 
tary of  State.) 

Corporations  for  mining,  manufacturing  and 
other  industrial  pursuits,  including  banks  and  tele- 
phone companies,  can  exist  for  twenty  (20)  years, 
and  other  corporations  perpetually. 

At  least  three  persons  must  acknowledge  articles, 
except  in  railroad  corporations,  which  must  be  ac- 
knowledged by  five  persons. 

One-third  of  the  officers  and  incorporators  must 
be  residents  of  the  State. 

The  principal  office  must  be  within  the  State  of 
Oklahoma.  Other  offices,  in  addition,  may  be  main- 
tained at  other  places. 

All  applications  for  bank  charters  must  be  passed 
upon  by  the  State  Bank  Commissioner  before  charter 
can  be  granted  by  this  office. 

In  making  application  for  bank  charters  incor- 
porators must  certify  that  the  capital  stock  is  fully 
paid  up. 

The  capital  stock  of  any  corporation  may  be  in- 
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creased  or  decreased  by  the  stockholders  of  the  cor- 
poration holding  a  meeting,  notice  of  which  must  be 
served  upon  each  stockholder  resident  of  the  State, 
at  his  place  of  residence,  if  known,  and  if  not  known, 
at  the  place  where  the  principal  office  of  the  corpo- 
ration is  situated,  and  published  in  a  newspaper  pub- 
lished in  the  county  of  such  principal  place  of  busi- 
ness once  a  week  for  four  weeks  consecutively.  The 
holders  of  at  least  two-thirds  of  the  capital  stock 
must  vote  for  the  increase  or  decrease.  A  certificate 
must  then  be  prepared,  giving  the  time,  place  and 
result  of  the  said  meeting,  signed  by  the  chairman 
and  secretary  thereof,  and  by  a  majority  of  the  di- 
rectors of  the  corporation,  and  in  case  of  the  diminu- 
tion of  the  capital  stock  the  certificate  should  also 
state  that  the  capital  stock  has  not  been  reduced  to 
an  amount  less  than  the  total  indebtedness  of  the 
corporation,  or  the  estimated  cost  of  the  works  which 
it  may  be  the  purpose  of  the  corporation  to  construct. 
Said  certificate  should  bear  the  corporation  seal,  and 
if  the  corporation  has  no  seal,  it  should  be  acknowl- 
edged before  a  notary  public. 

The  written  assent  of  the  holders  of  three-fourths 
of  the  capital  stock  shall  be  as  effectual  to  authorize 
the  increase  or  diminution  of  the  capital  as  if  a  meet- 
ing were  called  and  held,  such  written  assent  being 
filed  with  the  directors  of  the  corporation,  and  the 
directors  in  turn  making  the  required  certificate  to 
this  office. 
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Section  37— Oregon. 

STATUTORY  PROVISIONS. 
Formation  of  Private  Corporations. 

Sec.  5052.  Private  Corporations  Authorized. — 
Whenever  three  or  more  persons  shall  desire  to  in- 
corporate themselves,  for  the  purpose  of  engaging 
in  any  lawful  enterprise,  business,  pursuit,  or  occu- 
pation, they  may  do  so  in  the  manner  provided  in 
this  act.  (L.  1862,  D.  Cd.  p.  658,  Sec.  1;  H.  C.  Sec. 
3217.) 

Sec.  5053.  Articles  of  Incorporation,  How  Made 
and  Filed. — Such  persons  shall  make  and  subscribe 
written  articles  of  corporation  in  triplicate,  and  ac- 
knowledge the  same  before  any  officers  authorized 
to  take  the  acknowledgment  of  a  deed,  and  shall  file 
one  of  such  articles  in  the  office  of  the  Secretary  of 
State,  and  cause  the  same  to  be  recorded  by  him  in 
a  book  to  be  kept  in  his  office  for  that  purpose,  and 
shall  file  another  with  the  clerk  of  the  county  where 
the  enterprise,  business,  pursuit  or  occupation  is 
proposed  to  be  carried  on,  or  the  principal  office  or 
place  of  business  is  proposed  to  be  located,  and  cause 
the  same  to  be  recorded  by  him  in  a  book  to  be  kept 
in  his  office  for  that  purpose,  and  shall  retain  the 
third  in  the  possession  of  the  corporation.  (L.  1862, 
D.  Cd.  p.  658,  Sec.  2;  L.  1891,  p.  110,  Sec.  1;  H.  C. 
Sec.  3218.) 

Sec.  5054.  Articles  Are  Evidence  of  Corporate 
Existence. — The  articles  of  incorporation,  or  a  certi- 
fied copy  of  the  one  filed  with  the  Secretary  of  State 
or  county  clerk,  shall  be  prima  facie  evidence  of  the 
existence  of  such  corporation  and  of  its  right  to  do 


OEGANIZATION  135 

the  business  mentioned  in  said  articles,  without  any- 
other  evidence  thereon.    (L.  1905,  p.  Ill,  Sec.  1.) 

Sec.  5055.  Articles  of  Incorporation — ^What  to 
Specify. — The  articles  of  incorporation  shall  specify: 

1.  The  name  assumed  by  the  corporation  and 
by  which  it  shall  be  known,  and  the  duration  of  the 
corporation,  if  limited; 

2.  The  enterprise,  business,  pursuit  or  occupa- 
tion in  which  the  corporation  proposes  to  engage; 

3.  The  place  where  the  corporation  proposes  to 
have  its  principal  office  or  place  of  business; 

4.  The  amount  of  the  capital  stock  of  the  cor- 
poration; 

5.  The  amoimt  of  each  share  of  such  capital 
stock; 

6.  If  the  corporation  is  formed  for  the  purpose 
of  navigating  any  stream  or  other  water,  or  making 
or  constructing  any  railroad,  macadamized  road, 
plank  road,  clay  road,  canal,  or  bridge,  the  termini 
of  such  navigation,  road,  canal,  or  the  site  of  such 
bridge.  (L.  1862,  D.  Cd.  p.  659,  Sec.  4,  H.  C.  Sec. 
3220.) 

Corporations  for  Profit,  Organization  Fee. 
Every  corporation  hereafter  organized  and 
formed  for  profit  under  or  pursuant  to  law  in  this 
State  shall  pay  to  the  Secretary  of  this  State,  upon 
presentation  of  its  articles  of  incorporation  for  filing, 
an  organization  fee,  as  hereinafter  set  out,  and  such 
corporation  shall,  at  the  same  time,  pay  the  annual 
license  fee  hereinafter  provided  for  the  succeeding 
fraction  of  a  fiscal  year.  The  organization  fee  here- 
inbefore mentioned  shall  be  graduated  in  accordance 
witii  the  capital  stock  of  such  corporation  named  in 
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its  articles  of  incorporation  as  follows,  to  wit:  Where 
the  capital  stock  shall  not  exceed  $5,000,  a  fee  of  $10; 
where  the  capital  stock  shall  exceeed  $5,000  and 
shall  not  exceed  $10,000,  a  fee  of  $15;  where  the  capi- 
tal stock  shall  exceed  $10,000  and  shall  not  exceed 
$25,000,  a  fee  of  $20;  where  the  capital  stock  shall 
exceed  $25,000  and  shall  not  exceed  $50,000,  a  fee  of 
$25;  where  the  capital  stock  shall  exceed  $50,000  and 
shall  not  exceed  $100,000,  a  fee  of  $35;  where  the 
capital  stock  shall  exceed  $100,000  and  shall  not 
exceed  $250,000,  a  fee  of  $45;  where  the  capital  stock 
shall  exceed  $250,000  and  shall  not  exceed  $500,000, 
a  fee  of  $60;  where  the  capital  stock  shall  exceed 
$500,000  and  shall  not  exceed  $1,000,000,  a  fee  of 
$75;  where  the  capital  stock  shall  exceed  $1,000,000, 
a  fee  of  $75  for  each  one  million  dollars  or  fraction 
thereof  in  excess  of  one  million  dollars.  No  articles 
of  incorporation  shall  be  filed  by  the  Secretary  of 
State,  nor  shall  any  corporation  hereafter  formed 
have  or  exercise  any  corporate  right,  franchise,  or 
power,  or  carry  on  business  in  this  State,  until  such 
organization  tax  and  annual  license  fee  shall  have 
been  paid.  Upon  the  filing  of  any  articles  of  incor- 
poration, and  the  payment  of  such  fees,  the  Secre- 
tary of  State  shall  record  the  same  in  the  records  of 
his  office,  suitably  indexed  in  accordance  with  Sec- 
tion 5053  of  Bellinger  and  Cotton's  Annotated  Codes 
and  Statutes  of  Oregon,  and  issue  to  the  person  or 
persons  offering  such  articles  of  incorporation  for 
filing  and  recording,  and  paying  such  tax,  a  certifi- 
cate, under  his  official  seal,  showing  the  name  as- 
sumed by  the  corporation,  the  duration,  the  enter- 
prise, business,  pursuit,  or  occupation  thereof,  the 
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amount  of  its  capital  stock,  the  date  of  filing  its 
articles,  the  location  of  its  principal  office  and  the 
amount  of  the  organization  tax  paid.  This  section 
shall  not  apply  to  any  corporation  formed  or  organ- 
ized for  any  educational,  literary,  scientific,  religious, 
or  charitable  purposes;  provided,  however,  that  the 
person  or  persons  filing  any  articles  of  incorporation 
for  the  formation  of  any  such  last-named  corpora- 
tion shall  pay,  on  presenting  its  articles  of  incorpo- 
ration to  the  Secretary  of  State,  an  organization  tax 
of  $5;  and  the  Secretary  of  State  shall  thereupon 
issue  to  the  person  or  persons  filing  such  articles  of 
incorporation  a  certificate,  under  his  corporate  seal, 
showing  the  name  assumed  by  the  corporation,  the 
estimated  value  of  its  property  and  money,  and  the 
location  of  its  principal  ofiice,  the  date  of  filing  of  its 
articles  of  incorporation,  and  the  amount  of  the  or- 
ganization tax  paid.  Such  organization  tax  shall  be 
in  full  payment  of  all  fees,  cost,  and  charges  for  the 
filing  and  recording  of  articles  of  incorporation  with 
the  Secretary  of  State,  and  the  issuance  and  sealing 
of  certificates  thereof;  but  nothing  herein  contained 
shall  be  deemed  to  dispense  with  the  filing  of  articles 
of  incorporation  with  county  clerks,  as  now  required 
by  law;  provided,  that  the  amendment  of  Sec.  1  shall 
not  affect  the  exemption  of  certain  corporations  con- 
ferred by  Chapter  214  of  the  General  Laws  of  Oregon 
of  1905.     (Laws  1907,  p.  421,  Sec.  1.) 

Section  38— Pennsylvania. 

The  following  instructions  as  to  incorporations 
in  Pennsylvania  has  been  issued  by  the  Secretary  of 
State: 
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The  following  rules  governing  the  applications 
for  and  the  granting  of  letters  patent,  and  concern- 
ing the  practice  of  this  office  with  reference  to  cor- 
porations, founded  upon  the  Acts  of  Assembly  and 
the  opinions  of  the  Attorney-General,  are  submitted 
for  the  guidance  of  those  interested. 

The  notice  of  an  intention  to  apply  for  a  charter 
should  give  the  names  of  at  least  three  incorporators, 
designate  the  time  when  application  will  be  made  to 
the  Governor  for  the  charter,  the  Act  of  Assembly 
under  which  it  is  made,  and  the  purpose  proposed. 

Twenty-one  days'  notice  must  be  given  of  the 
intended  application,  by  advertisement  in  two  news- 
papers of  general  circulation,  printed  in  the  proper 
county. 

Legal  or  technical  publications  or  papers  not 
printed  in  the  English  language  are  not  regarded  as 
in  this  class;  but  additional  publications  may  be 
made  in  them,  if  desired. 

The  proof  of  the  publication  of  the  notice  must  be 
filed  in  this  office  upon  the  maturity  of  the  certificate. 

The  certificate  of  organization  should  be  on  file 
in  this  office  during  the  period  of  publication  and  the 
fee  for  letters  patent  and  bonus  fee  should  accom- 
pany the  application. 

This  rule  greatly  facilitates  business,  as  applica- 
tions are  examined  when  received,  and  needed 
changes  or  corrections  can  thus  be  made  before  the 
maturity  of  the  notice. 

Re-advertisements  will  be  required  on  applica- 
tions received  thirty  days  after  the  time  designated 
in  the  notice. 

Attorneys  or  others  who  have  forwarded  papers 


OEGANIZATIONT  139 

to  this  ofiSce,  on  which  no  further  action  has  been 
taken,  will,  after  sixty  days  from  such  receipt,  be 
requested  to  complete  the  same,  or  they  will  be  either 
returned  or  certified  to  the  Attorney-General  for 
such  action  as  he  may  deem  proper. 

The  certificate  must  have  at  least  three  incor- 
porators and  at  least  two  subscribers,  one  of  whom 
must  be  a  citizen  of  this  Commonwealth,  and  must 
be  acknowledged  and  verified  before  the  Recorder 
of  Deeds  of  the  proper  county  or  a  Notary  Public 
of  the  Commonwealth  of  Pennsylvania  by  at  least 
two  subscribers. 

The  object  of  the  corporation  should  be  restricted 
to  the  purpose  set  forth  distinctly  in  one  clause  of 
the  incorporation  act,  and  be  so  concisely  stated  as  to 
avoid  all  diversity. 

Special  care  should  be  taken  that  only  the  pur- 
pose is  stated  and  not  the  powers  which  come  to  the 
corporation  by  grant  of  law,  and  that  the  certificate 
be  confined  to  the  statement  of  but  a  single  purpose. 
Certificates  for  the  incorporation  of  manufacturing 
and  mercantile  companies  should  describe  in  a  gen- 
eral way  the  character  of  the  articles  or  goods  to  be 
manufactured  or  sold. 

All  fees  must  be  paid  in  full,  and  also  the  whole 
bonus  on  charters  before  papers  can  be  marked  filed 
and  recorded,  or  letters  patent  can  be  issued  by  the 
Governor. 

Whenever  the  certificate  of  organization  of  a  pro- 
posed corporation  is  received  and  is  found  not  to  be 
in  proper  form,  it  will  be  promptly  returned.  A  new 
certificate  conforming  to  the  law  and  to  the  require- 
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ments  of  this  office  may  be  prepared,  executed  and 
forwarded  for  approval. 

Certificates  of  incorporation  or  articles  of  associ- 
ation, containing  erasures  or  interlineations  will  not 
be  accepted. 

The  designated  place  of  business  of  the  corpora- 
tion is  where  the  corporate  functions  are  to  be  exer- 
cised, and  only  one  office  can  be  named  as  such. 

A  married  woman  may  be  named  as  a  director, 
treasurer  or  one  of  the  two  subscribers  to  the  articles 
of  incorporation. 

A  typewritten  list  of  all  signatures  must  accom- 
pany all  papers  filed  in  this  department. 

Applications  for  railroad  and  street  railway  char- 
ters should  be  filed  in  duplicate. 

Charters  will  not  be  granted  on  Saturday,  or  on 
any  legal  holiday,  as  the  State  treasury  is  closed  on 
these  days. 

All  papers,  required  to  be  filed  in  this  department, 
may  be  filed  only  between  the  hours  of  8  A.  M.  and 
5  P.  M.  on  week  days,  except  Saturday  or  any  legal 
holiday.  Such  papers  may  be  filed  on  Saturday  only 
between  the  hours  of  8  A.  M.  and  noon. 

Protests  against  the  issuing  of  Letters  Patent 
upon  any  application  should  be  filed  in  duplicate  in 
this  office  as  soon  after  the  first  publication  of  notice 
as  practicable.  The  protst  should  briefiy  set  forth 
the  ground  of  opposition  and  the  interest  of  the 
protestants;  and  must  be  specific,  giving  the  full  and 
correct  name  of  the  company  against  whose  applica- 
tion it  is  filed,  and  designating  the  date  when  the 
application  is  advertised  to  be  made.    A  day  for 
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hearing  will  then  be  appointed,  at  which  time  all 
parties  will  be  heard  by  counsel  or  in  person. 

Section  39— Rhode  Island. 

STATUTORY  PROVISIONS. 

Sec.  1.  The  several  classes  of  corporations  shall 
be  formed  according  to  the  methods  herein 
prescribed. 

Class  1.    Business  Corporations. 

Sec.  2.  Any  three  or  more  persons  of  lawful  age 
who  shall  associate  by  written  articles  which  shall 
express : 

First.  Their  agreement  to  constitute  an  ordi- 
nary business  corporation. 

Second.  The  name  by  which  it  shall  be  known, 
which  shall  be  one  that  cannot  be  mistaken  for  that 
of  a  copartnership,  and  which  name  is  not  then  in 
use  by  any  existing  corporation  incorporated  by 
special  act  under  the  general  laws  of  this  State. 

Third.    The  business  for  which  it  is  constituted. 

Fourth.  The  town  or  city  in  which  it  is  to  be 
located. 

Fifth.  The  amount  of  the  capital  stock,  and 
whether  common  or  preferred,  and  how  much  of 
each,  and  the  par  value  of  each  share,  and,  if  pre- 
ferred, the  advantages  thereof  over  the  common 
stock,  shall,  upon  complying  with  the  requirements 
hereinafter  provided,  be  and  become  a  corporation 
for  the  transaction  of  the  business  named  in  said 
articles  of  agreement;  provided,  however,  that  noth- 
ing herein  contained  shall  authorize  the  formation 
of  any  municipal  or  quasi-municipal  corporation. 
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railway  company,  canal  company,  turnpike  company, 
or  of  any  company  which  shall  need  to  possess  the 
right  to  take  or  condemn  lands  or  other  property 
under  the  power  of  eminent  domain,  or  to  acquire 
franchises  in  the  streets  or  highways  of  towns  or 
cities,  or  of  any  insurance  company,  bank  or  banking 
corporation,  savings  bank,  trust  company,  or  any 
other  corporation,  trade  in  bonds,  notes  or  other  evi- 
dences of  indebtedness,  in  any  manner  other  than 
is  hereafter  provided. 

Sec.  3.  Said  corporators  shall  sign  said  agree- 
ment, stating  their  residences  against  their  names, 
shall  acknowledge  the  same  in  the  manner  in  which 
deeds  of  real  estate  are  required  to  be  acknowledged 
within  this  State,  and  shall  file  the  same  in  the  office 
of  the  Secretary  of  State,  together  with  the  certificate 
of  the  general  treasurer  that  said  corporators  have 
paid  into  the  treasury  for  the  use  of  the  State  the 
sum  of  one  hundred  dollars;  or  if  the  capital  stock 
of  said  corporation  is  to  be  one  hundred  thousand 
dollars,  or  more,  have  paid  into  the  treasury  a  sum 
equal  to  one-tenth  of  one  per  centum  of  said  capital 
stock. 

Sec.  4.  Whenever  the  agreement,  duly  signed 
and  acknowledged  and  the  certificate  of  the  general 
treasurer,  as  required  by  sections  two  and  three  of 
this  chapter,  shall  have  been  filed  in  the  office  of  the 
Secretary  of  State,  and  the  sum  of  one  dollar  paid  to 
said  Secretary  for  the  certificate  hereinafter  pro- 
vided for,  said  Secretary  of  State  shall  thereupon 
issue  to  said  corporation  his  certificate,  under  the 
seal  of  State,  substantially  in  the  following  form: 
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State  of  Ehode  Island  and  Providence  Plantations. 

I, ,  Secretary  of  State,  cer- 
tify that  (here  insert  names  of  all  corporators)  have 
filed  in  the  office  of  Secretary  of  State  according  to 
law,  their  agreement  to  form  a  corporation  under  the 
name  of  (here  insert  name  of  corporation)  for  the 
purpose  (here  insert  the  business)  and  with  the  capi- 
tal stock  (here  insert  amount)  and  have  also  filed  the 
certificate  of  the  general  treasurer  that  they  have 
paid  into  the  general  treasury  of  the  State  the  fee 
required  by  law. 

Witness  my  hand  and  the  seal  of  the  State  of 

Ehode  Island  this day  of , 

in  the  year 

Sec.  5.  When  said  certificate  has  been  issued  as 
aforesaid,  said  corporators,  their  associates,  succes- 
sors, and  assigns,  shall  be  authorized  to  transact 
business  as  a  corporation,  with  all  the  powers  and 
subject  to  all  the  duties  and  liabilities  as  provided 
in  chapters  one  hundred  seventy-seven  and  one  hun- 
dred eighty,  and  all  amendments  thereof  and  addi- 
tions thereto,  so  far  as  not  inconsistent  with  the  pro- 
visions of  this  chapter. 

Sec.  6.  The  meeting  of  said  corporators  to  form 
said  corporation  shall  be  called  by  a  notice  signed 
by  one  or  more  of  said  corporators,  stating  the  time, 
place,  and  purpose  of  meeting,  a  copy  of  which  shall 
be  mailed,  at  least  five  days  before  the  day  appointed 
for  the  meeting,  to  each  corporator  addressed  to  his 
usual  place  of  business  or  residence;  which  notice 
may  be  given  as  soon  as  said  agreement  and  the  cer- 
tificate of  the  general  treasurer  have  been  filed  with 
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the  Secretary  of  State;  provided,  however,  that  said 
first  meeting  may  be  held  by  agreement  in  writing  of 
all  the  corporators  without  such  notice  said  first 
meeting  to  be  held  in  any  event  subsequent  to  the 
issuing  of  said  certificate  by  the  Secretary  of  State. 
Said  notice,  with  the  affidavit  of  the  corporator  who 
mailed  the  copies  thereof,  and,  in  the  event  of  no 
notice  being  sent,  the  unanimous  agreement  to  meet 
shall  be  filed  with  the  papers  of  said  corporation  and 
duly  recorded  in  its  records. 

Section  40 — South  Carolina. 

STATUTORY  PROVISIONS. 

Sec.  1.  (As  amended  March  5, 1897.)  That  the 
charter  for  any  and  every  corporation  except  rail- 
road, railway,  tramway,  turnpike  and  canal  corpora- 
tions, shall  be  issued  by  the  Secretary  of  State.  That 
two  or  more  persons  desiring  to  form  a  coirporation 
for  any  purpose  or  purposes  whatsoever,  or  two  or 
more  combine  (except  for  municipal  purposes),  and 
except  also  for  railroad,  railway,  tramway,  turnpike 
and  canal  corporations,  may  file  with  the  Secretary 
of  State  a  written  petition  signed  by  themselves,  set- 
ting forth:  1.  The  names  and  residences  of  the  pe- 
titioners. 2.  The  name  of  the  proposed  corporation. 
3.  The  place  at  which  it  proposes  to  have  its  prin- 
cipal place  of  business,  if  any,  or  to  be  located.  4. 
The  general  nature  of  the  business,  if  any,  which  it 
proposes  to  do.  5.  The  amount  of  capital  stock,  if 
any,  and  how  and  when  payable.  6.  The  number  of 
shares  into  which  the  capital  stock,  if  any,  is  to  be 
divided,  and  the  par  value,  if  such  there  be,  of  each 
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share.  7.  Any  other  matter  which  it  may  be  desir- 
able to  set  forth. 

Sec.  2.  (As  amended  March  5, 1897.)  Upon  the 
filing  of  the  petition  as  above,  and  upon  the  payment 
of  a  fee  of  $3  for  the  recording  of  said  petition,  the 
Secretary  of  State  shall  issue  to  the  parties,  or  to 
any  two  or  more  of  them,  a  commission  constituting 
them  a  board  of  corporators  and  (where  there  is  to 
be  capital  stock)  authorizing  them  to  open  books  of 
subscription  to  the  capital  stock  of  the  proposed  cor- 
poration after  such  public  notice,  not  exceeding  ten 
days,  as  he  may  require  in  said  commission. 

Sec.  3.  (As  amended  March  5,  1897.)  All  sub- 
scriptions to  the  capital  stock  of  any  corporation 
organized  under  this  Act  shall  be  payable  in  money, 
or  in  labor,  or  in  property  at  its  money  value,  and 
shall  be  listed,  the  labor  or  the  property  and  the  value 
thereof  to  be  specified  in  the  list  of  subscriptions; 
but  no  subscription  in  labor  or  in  property  shall  be 
received  unless  such  labor  or  property  and  the  value 
thereof,  so  to  be  specified  as  aforesaid,  be  approved 
by  said  board  of  corporators;  and  in  case  of  failure 
to  perform  the  labor  or  to  deliver  the  property  ac- 
cording to  the  terms  of  the  subscription,  the  money 
value  thereof,  as  specified  in  the  list  of  subscrip- 
tions, shall  be  paid  by  the  subscribers. 

Sec.  4.  When  not  less  than  50  per  cent  of  the 
proposed  capital  stock  shall  have  been  subscribed  by 
bona  fide  subscribers,  the  board  of  directors  shall  call 
the  subscribers  together.  At  such  meeting  of  the 
subscribers,  a  majority  of  whom  in  value  being  pres- 
ent in  person  or  by  proxy,  the  subscribers  shall  pro- 
ceed to  the  organization  of  the  company  by  the  elec- 
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tion  from  themselves  of  a  board  of  directors,  trus- 
tees or  managers,  of  such  number  as  they  may  deem 
proper,  not  to  exceed  nine  in  number,  which  board 
shall  manage  the  affairs  of  the  corporation  until 
their  successors  shall  have  been  elected  and  shall 
have  qualified,  according  to  the  constitution  and  by- 
laws of  the  corporation.  The  board  of  directors, 
trustees  or  managers  shall  call  for  the  payment  of 
the  subscription  to  the  capital  either  in  whole  or  in 
such  installments  as  it  shall  see  fit.  The  board  of 
directors,  trustees  or  managers  shall  elect  from  their 
number  a  president,  and  they  may  also  elect  such 
person  or  persons  as  they  may  see  fit  as  secretary 
and  as  treasurer,  the  latter  of  whom  shall  give  such 
bond  as  they  may  require. 

•  Sec.  5.  (As  amended  March  5, 1897.)  Upon  the 
payment  to  the  treasurer  of  the  coropration,  or  to 
some  other  officer  designated  for  the  purpose  by  the 
subscribers,  of  at  least  20  per  cent  of  the  aggregate 
amount  of  the  capital  subscribed  payable  in  money, 
and  also  upon  the  delivery  to  such  officer  of  at  least 
20  per  cent  of  the  property  subscribed  to  the  aggre- 
gate amount  of  capital  stock,  or  upon  its  delivery 
being  secured  by  such  obligation  of  the  subscriber  as 
the  board  of  directors,  trustees  or  managers  may  ap- 
prove, the  board  of  corporators,  or  a  majority  of 
them,  shall,  over  their  signatures,  certify  to  the  Sec- 
retary of  State  that  the  requirements  of  this  Act 
have  been  complied  with.  Such  certificate  shall  be 
known  as  the  return  of  the  corporators.  Upon  the 
filing  of  the  return  and  the  receipt  of  the  charter  fee 
hereinafter  provided  for,  and  upon  the  payment  to 
hiTYi  of  a  fee  of  $3  for  the  recording  of  the  return, 
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the  Secretary  of  State  shall  issue  to  the  board  of 
corporators  a  certificate,  to  be  known  as  the  charter, 
that  the  corporation  has  been  fully  organized  accord- 
ing to  the  laws  of  South  Carolina,  under  the  name 
and  for  the  purpose  indicated  in  the  written  declara- 
tion, and  that  they  are  fully  authorized  to  commence 
business  under  their  charter,  a  copy  of  which  charter 
shall  be  recorded  in  the  office  of  the  register  of  mesne 
conveyance  or  clerk  for  each  county  where  such  cor- 
poration shall  have  a  business  office:  Provided,  that 
in  cases  when  by  the  terms  of  the  declaration  the 
capital  stock  of  the  corporation  is  to  be  paid  in  in- 
stallments the  charter  may  be  issued  when  50  per 
cent  of  the  first  installments  of  the  capital  stock  has 
been  paid  in  and  the  provisions  of  this  Act  in  other 
respects  complied  with.  Any  charter  issued  here- 
under may  wind  up  the  affairs  of  the  corporation  by 
resolution  of  the  stockholders  representing  the  ma- 
jority of  the  capital  stock,  said  resolution  to  be  signed 
by  the  president  and  secretary,  or  other  officers  of 
the  corporation,  and  forwarded  to  the  Secretary  of 
State,  to  be  filed  and  recorded  as  hereinbefore  pro- 
vided for  declaration  and  return:  Provided,  that 
such  resolution  shall  not  bar  an  action  for  two  years 
thereafter  against  the  corporation  or  any  of  its  mem- 
bers for  any  liability  incurred  during  the  existence 
of  the  corporation.  A  copy  of  the  certificate  issued 
by  the  Secretary  of  State  to  board  of  corporators, 
and  known  as  the  charter,  when  attested  and  certi- 
fied by  the  Secretary  of  State  or  the  register  of  mesne 
conveyance  of  the  county  where  such  certificate  is 
recorded,  or  by  the  deputy  of  either  of  them,  shall  in 
all  courts  and  places  be  evidence  of  the  due  organi- 
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zation  and  existence  of  the  corporation  and  of  the 
matters  specified  in  such  certificate. 

Sec.  7.  Upon  the  issuance  of  the  charter  by  the 
Secretary  of  State,  the  board  of  corporators  shall 
turn  over  to  the  proper  ofi&cers  of  the  corporation  all 
subscription  lists  or  other  papers  they  have  taken  as 
corporators,  and  all  such  papers  shall  be  as  valid  as 
if  taken  and  made  by  the  corporators. 

Sec.  8.  The  declaration,  the  corporators'  commis- 
sion, the  corporators'  return  and  the  charter  shall 
be  recorded  by  the  Secretary  of  State  in  books  kept 
by  him  for  that  purpose. 

Section  41— South  Dakota. 

South  Dakota  is  one  of  the  States  presenting  the 
greatest  advantages  for  small  corporations.  Both 
stockholders'  and  directors'  meetings  may  be  held 
outside  the  State.  At  least  one  of  the  directors,  how- 
ever, must  be  a  resident  of  the  State.  A  corpo- 
ration cannot  hold  stock  in  another  corporation  and 
the  records  of  the  doings  of  the  corporation  must  be 
made  public. 

STATUTORY  PROVISIONS. 

Sec.  407.  Private  corporations  can  be  formed  by 
the  voluntary  association  of  three  or  more  persons 
upon  complying  with  the  provisions  of  this  chapter, 
for  the  following  purposes,  namely:  Mining,  manu- 
facturing, mechanical,  quarrying,  and  other  indus- 
trial pursuits,  and  for  any  lawful  business;  for  the 
construction  or  operation  of  railroads,  wagon  roads, 
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irrigation,  ditches;  for  colleges,  seminaries,  churches, 
libraries,  benevolent,  charitable  and  scientific  asso- 
ciations; for  conducting  the  business  of  insurance, 
banks  of  discount  and  deposit  (but  not  of  issue),  and 
for  loan,  trust  and  guaranty  associations;  Provided, 
however,  that  no  insurance  company  shall  be  incor- 
porated under  the  provisions  of  this  chapter  except 
by  the  voluntary  association  of  seven  or  more 
persons. 

Sec.  408.  Articles  of  incorporation  must  be  pre- 
pared setting  forth: 

1.  The  name  of  the  corporation. 

2.  The  purpose  for  which  it  is  formed. 

3.  The  place  where  its  principal  business  is  to 
be  transacted. 

4.  The  term  for  which  it  is  to  exist. 

5.  The  number  of  its  directors  or  trustees,  and 
the  names  and  residences  of  such  of  them  who  are  to 
serve  until  the  election  of  such  officers  and  their 
qualifications. 

6.  If  there  be  a  capital  stock,  its  amount,  and  the 
number  of  shares  into  which  it  is  divided. 

Sec.  409.  The  articles  of  incorporation  of  any 
railroad  or  wagon  road  must  also  state: 

1.  The  kind  of  road  intended  to  be  constructed. 

2.  The  place  from  which  and  to  which  it  is 
intended  to  be  run,  and  all  the  intermediate  branches. 

3.  The  counties  through  which  it  is  intended  to 
run. 

4.  The  estimated  length  and  cost  of  the  road. 
Sec.  411.    Upon  the  filing  of  the  articles  of  in- 
corporation with  the  Secretary  of  State,  he  shall 
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issue  to  the  corporation,  over  the  great  seal  of  the 
State,  a  certificate  that  the  articles  containing  the 
required  statement  of  facts  have  been  filed  in  his 
office;  and  thereupon  the  persons  signing  the  articles, 
and  their  associates  and  successors,  shall  be  a  body 
politic  and  corporate  by  the  name  and  for  the  pur- 
poses stated  in  said  articles. 

Sec.  412.  Upon  the  filing  of  any  articles  of  in- 
corporation, as  in  the  last  section  is  prescribed,  the 
Secretary  of  State  shall  cause  the  same  to  be  re- 
corded in  a  book  to  be  kept  in  his  office  for  that  pur- 
pose, to  be  called  **the  book  of  corporations,"  with 
the  date  of  filing. 

Sec.  413.  A  copy  of  any  articles  of  incorpora- 
tion filed  in  pursuance  of  this  chapter,  and  certified 
by  the  Secretary  of  State,  must  be  received  in  all 
courts  and  other  places  as  prima  facie  evidence  of 
the  facts  therein  stated,  and  of  the  existence  of  such 
corporation. 

Sec.  429.  A  corporation  may,  by  its  by-laws, 
where  no  other  provision  is  specially  made,  provide: 

1.  The  time,  place  and  manner  of  calling  and 
conducting  its  meetings. 

2.  The  number  of  stockholders  or  members  con- 
stituting a  quorum. 

3.  The  mode  of  voting  by  proxy. 

4.  The  time  of  the  annual  election  for  directors 
and  the  mode  and  manner  of  giving  notice  thereof. 

5.  The  compensation  and  duties  of  officers. 

6.  The  manner  of  election  and  the  tenure  of 
office  of  all  officers  other  than  the  directors;  and, 

7.  Suitable  penalties  for  violations  of  by-laws. 


ORGANIZATION  151 

not  exceeding  in  any  case  one  hundred  dollars  for 
any  one  offense. 

Sec.  430.  All  by-laws  adopted  must  be  certified 
by  a  majority  of  the  directors  and  secretary  of  the 
corporation,  and  copied  in  a  legible  hand  in  some 
book  kept  in  the  office  of  the  corporation,  to  be  known 
as  '*the  book  of  by-laws,"  and  no  by-law  shall  take 
effect  until  so  copied,  and  the  book  shall  then  be 
open  to  the  inspection  of  the  public  during  office 
hours  of  each  day  except  holidays.  The  by-laws  may 
be  repealed  or  amended,  or  new  by-laws  may  be 
adopted,  at  the  annual  meeting,  or  at  any  other  meet- 
ing of  the  stockholders  or  members  called  for  that 
purpose  by  the  directors,  by  a  vote  representing  two- 
thirds  of  the  members;  or  the  power  to  repeal  and 
amend  the  by-laws  and  to  adopt  new  by-laws,  may, 
by  a  similar  vote  at  any  such  meeting  be  delegated 
to  the  board  of  directors.  The  power,  when  dele- 
gated, may  be  revoked  by  a  similar  vote  at  any  regu- 
lar meeting  of  the  stockholders  or  members.  When- 
ever any  amendment  or  new  by-law  is  adopted  it 
shall  be  copied  in  the  book  of  by-laws,  with  the 
original  by-laws  and  immediately  after  them,  and 
shall  not  take  effect  until  so  copied.  If  any  by-law 
be  repealed,  the  fact  of  repeal  with  the  date  of  the 
meeting  at  which  the  repeal  was  enacted,  shall  be 
stated  in  the  said  book,  and  until  so  stated  the  repeal 
shall  not  take  effect. 

Sec.  432.  At  the  first  meeting  at  which  by-laws 
are  adopted,  or  at  such  subsequent  meeting  as  may 
be  then  designated,  directors  must  be  elected  to  hold 
their  offices  for  one  year,  and  until  their  successors 
are  elected  and  qualified. 
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Section  42 — Tennessee. 

STATUTORY  PROVISIONS. 

Sec.  1691.  Private  corporations  may  be  formed 
and  charters  obtained  by  them  in  the  manner  and 
for  the  purposes  hereinafter  provided. 

Sec.  1692.  Any  five  or  more  persons,  over  the 
age  of  twenty-one,  desiring  to  form  a  corporation  for 
any  of  the  purposes  in  this  chapter  mentioned,  shall 
copy  the  form  of  charter  adopted  to  the  purpose, 
filling  the  necessary  blanks,  and  append  to  the  same 
an  application  in  these  words:  *'We,  the  under- 
signed, apply  to  the  State  of  Tennessee,  by  virtue  of 
the  laws  of  the  land,  for  a  charter  of  incorporation, 
for  the  purposes  and  with  the  powers  declared  in  the 

foregoing  instrument.    Witness  our  hands  the 

day  of ,  19. . . "    (To  be  signed  by 

the  applicants). 

Sec.  1693.  The  said  instrument,  when  probated 
as  hereinafter  provided,  with  application,  probates 
and  certificates,  is  to  be  registered  in  the  county 
where  the  principal  office  of  the  company  is  situated, 
and  also  registered  in  the  office  of  the  Secretary  of 
State;  and  a  certificate  of  registration  given  by  the 
Secretary  of  State,  under  the  great  seal  of  the  State, 
shall,  when  registered  in  the  register's  office  of  said 
county,  with  the  fac-simile  of  said  seal,  complete  the 
formation  of  the  company  as  a  body  politic;  and  the 
validity  of  the  same  in  any  legal  proceeding  shall  not 
be  collaterally  questioned. 

Sec.  1694.  If  the  corporation  establishes  agen- 
cies in  any  other  county,  the  instrument  must  be  reg- 
istered there  also. 
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Section  43— Texas. 

STATUTORY  PROVISIONS. 

Art.  650a.  Private  corporations  may  be  created 
for,  or  after  created  so  amended  as  to  include  two  or 
more  of  the  following  purposes,  namely:  The  con- 
struction or  purchase  and  maintenance  of  miUs  and 
gins,  the  manufacture  and  supply  to  the  public,  by 
any  means,  of  ice,  gas,  light,  heat,  water  and  electric 
motor  power,  or  either,  in  connection  with  such  miUs 
and  gins,  or  either,  the  harvesting  of  grain,  or  the 
harvesting  and  threshing  of  grain;  provided,  that  the 
authorized  capital  stock  of  all  incorporations,  au- 
thorized by  this  Act,  shall  not  exceed  $250,000.  Acts 
of  1903,  p.  227. 

Sec.  2.  A  private  corporation  may  be  created 
for,  or  after  being  created,  so  amend  its  charter  as 
to  include  two  or  more  of  the  following  purposes, 
namely:  The  supply  of  water  to  the  public,  the 
manufacture  and  supply  of  ice,  gas,  electric  light  and 
motor  power,  or  either  of  them,  to  the  public;  and  the 
manufacture,  supply  and  sale  of  carbonated  water, 
and  the  operation  of  cottonseed  oil  mills;  provided, 
that  private  corporations  including  more  than  one 
of  the  purposes  mentioned  in  this  article  in  their 
charters  shall  each  pay  the  franchise  tax  as  provided 
by  law  for  each  of  the  purposes  included  in  their 
respective  charters;  and  provided,  further,  that  the 
authorized  capital  stock  of  incorporations  authorized 
by  this  article  shall  not  exceed  two  hundred  thousand 
dollars.  The  provisions  of  this  Act  shall  not  apply 
to  cities  of  over  ten  thousand  inhabitants.  Acts  of 
1907,  p.  292. 
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Art.  650b.  Private  corporations  may  be  created 
for,  or  after  being  created,  so  amended  as  to  include 
two  or  more  of  the  following  purposes,  namely:  The 
supply  of  water  to  the  public,  the  manufacture  and 
supply  of  ice,  electric  light  and  motor  power,  or 
either  of  them,  to  the  public;  and  the  manufacture, 
supply  and  sale  of  carbonated  water,  and  the  opera- 
tion of  cottonseed  oil  mills,  or  cotton  compresses; 
provided,  that  private  corporations  including  more 
than  one  of  the  purposes  mentioned  in  this  article 
in  their  charters  shall  each  pay  the  franchise  tax  as 
provided  by  law  for  each  of  the  purposes  included 
in  their  respective  charters;  and  provided,  further, 
that  the  authorized  capital  stock  of  incorporations 
authorized  by  this  article  shall  not  exceed  $200,000. 
The  provisions  of  this  Act  shall  not  apply  to  cities  of 
over  ten  thousand  inhabitants.    Acts  of  1907,  p.  294, 

Requisites  of  a  Domestic  Charter. 

Art.  643.  A  charter  must  be  prepared  setting 
forth: 

1.  The  name  of  the  corporation. 

2.  The  purpose  for  which  it  is  formed. 

3.  The  place  or  places  where  its  business  is  to  be 
transacted. 

4.  The  term  for  which  it  is  to  exist. 

5.  The  number  of  its  directors  or  trustees,  and 
the  names  and  residences  of  those  who  are  ap- 
pointees for  the  first  years.  (Give  postofifice 
address). 

6.  The  amount  of  its  capital  stock,  if  any,  and 
the  number  of  shares  into  which  it  is  divided. 

7.  The  charter  of  a  bridge  or  ferry  company 
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shall  also  state  the  stream  intended  to  be  crossed  by 
the  bridge  or  ferry. 

8.  The  charter  of  a  road  company  shall  also 
state :  First,  the  kind  of  a  road  intended  to  be  con- 
structed; second,  the  places  from  and  to  which  the 
road  is  intended  to  be  run;  third,  the  counties  through 
which  it  is  intended  to  be  run;  fourth,  the  estimated 
length  of  the  road. 

Art.  644.  The  charter  of  an  intended  corporation 
must  be  subscribed  by  three  or  more  persons,  two  of 
whom  at  least  must  be  citizens  of  this  State,  and  must 
be  acknowledged  by  them  before  an  officer  duly 
authorized  to  take  acknowledgment  of  deeds;  pro- 
vided that  all  charters  for  the  purposes  named  in 
clauses  2  and  3  of  Article  642  of  this  chapter  and  title 
may  be  subscribed  by  married  women,  who  may  also 
be  stockholders,  officers  and  directors  thereof;  and 
their  acts,  contracts  and  deeds  shall  be  as  binding 
and  effective  for  all  the  purposes  of  said  corporation 
as  if  they  were  males,  and  the  joinder  and  consent  of 
their  husbands,  and  privy  examinations  separate  and 
apart  from  them  shall  not  be  required.    lb. 

Art.  645.  Such  charter  shall  thereupon  be  filed  in 
the  office  of  the  Secretary  of  State,  who  shall  record 
the  same  at  length  in  a  book  to  be  kept  for  that  pur- 
pose, and  retain  the  original  on  file  in  his  office.  A 
copy  of  the  charter,  or  of  the  record  thereof,  certified 
under  the  great  seal  of  the  State,  shall  be  evidence  of 
the  creation  of  the  corporation.    lb. 

Affidavits  to  Accompany  Charter. 

Sec.  1.  The  stockholders  of  all  private  corpora- 
tions created  for  profit  with  an  authorized  capital 
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stock  under  the  provisions  of  Chapter  2,  Title  21, 
Revised  Statutes  of  the  State,  shall  be  required  in 
good  faith  to  subscribe  the  full  amount  of  its  author- 
ized capital  stock,  and  to  pay  fifty  per  cent  thereof 
before  said  corporation  shall  be  chartered;  and  when- 
ever the  stockholders  of  any  such  company  shall  fur- 
nish satisfactory  evidence  to  the  Secretary  of  State 
that  the  full  amount  of  the  authorized  capital  stock 
has  in  good  faith  been  subscribed,  and  fifty  per  cent 
thereof  paid  in  cash,  or  its  equivalent  in  other  prop- 
erty or  labor  done,  the  product  of  which  shall  be  to 
the  company  of  the  actual  value  at  which  it  was 
taken,  or  property  actually  received,  it  shall  be  the 
duty  of  said  officer,  on  payment  of  office  fees  and 
franchise  tax  due,  to  receive,  file  and  record  the 
charter  of  such  company  in  his  office,  and  to  give  his 
certificate  showing  the  record  thereof.  Satisfactory 
evidence  above  mentioned  shall  consist  of  the  affi- 
davit of  those  who  executed  the  charter  stating 
therein  (1)  the  name,  residence  and  postoffice  address 
of  each  subscriber  to  the  capital  stock  of  such  com- 
pany; (2)  the  amount  subscribed  by  each  and  the 
amount  paid  by  each;  (3)  the  cash  value  of  any  prop- 
erty received,  giving  its  description,  location  and 
from  whom  and  the  price  at  which  it  was  received; 
(4)  the  amount,  character  and  value  of  labor  done, 
from  whom,  and  price  at  which  it  was  received;  pro- 
vided that  if  the  Secretary  of  State  is  not  satisfied 
he  may  at  the  expense  of  the  incorporators,  require 
to  receive,  file  and  record  said  charter;  and  provided 
further,  that  corporations  created  under  Sections  21, 
29,  37,  53,  54  and  61,  of  Article  642,  Revised  Statutes 
of  this  State,  are  exempt  from  the  provisions  of  this 
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section;  and  provided  further,  that  the  provisions  of 
this  act  shall  not  apply  to  corporations  formed  for 
the  construction,  purchase,  and  maintenance  of  mills 
and  gins  having  a  capital  stock  of  not  exceeding  $15,- 
000,  not  to  mutual  building  and  loan  associations;  nor 
to  water  works,  ice  plants,  electric  light  plants,  and 
cotton  warehouses  in  cities  of  less  than  10,000  inhabi- 
tans.    Acts  1907,  p.  309. 

Sec.  2.  The  stockholders  of  all  private  corpora- 
tions chartered  as  provided  in  Section  1  of  this  act 
shall,  within  two  years  from  the  date  of  the  filing  of 
such  charter  by  the  Secretary  of  State  pay  in  the 
unpaid  portion  of  the  capital  stock  of  such  company, 
proof  of  which  shall  within  said  time  be  made  to  the 
Secretary  of  State  in  the  manner  provided  in  Sec- 
tion 1  for  the  filing  of  the  charter;  and  in  case  of  the 
failure  to  pay  the  same  and  to  make  proof  thereof 
to  the  Secretary  of  State  within  two  years  from  the 
date  of  the  filing  of  the  charter  shall  because  thereof 
forfeit  the  charter  of  said  company,  which  forfeiture 
shall  be  consummated  without  judicial  ascertain- 
ment, by  the  Secretary  of  State  entering  upon  the 
margin  of  the  ledger  kept  in  his  office  relating  to  such 
corporations  the  word  * 'forfeited,"  giving  the  date 
and  reason  therefor. 

The  Secretary  of  State  shall  notify  such  corpora- 
tion, by  mailing  to  the  postoffice,  named  as  its  prin- 
cipal place  of  business,  or  to  any  other  place  of  busi- 
ness of  such  corporations,  addressed  in  its  corporate 
name,  a  written  or  printed  statement  of  the  date  and 
fact  of  such  forfeiture;  a  record  of  the  date  and  fact 
of  such  notice  must  be  kept  by  such  officer;  provided 
that  the  stockholders  of  any  such  corporation  whose 
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charter  has  been  forfeited  as  above  provided  who 
shall  within  six  months  from  the  date  of  such  for- 
feiture and  not  thereafter,  pay  to  the  Secretary  of 
State  proof  of  such  fact  as  required  herein,  and  in 
addition  shall  pay  the  Secretary  of  State  as  fees 
belonging  to  his  ofl&ce  the  sum  of  five  dollars  ($5) 
per  month  for  each  month  and  fractional  part  thereof 
between  the  date  of  forfeiture  and  settlement,  the 
company  shall  be  relieved  from  such  forfeiture,  and 
said  officer  shall  write  on  the  margin  of  said  ledger 
the  word  ** Revived,"  giving  said  officer  to  be  revived, 
as  just  provided,  then  and  in  such  event  the  affairs 
of  such  company  shall  be  administered  and  wound  up 
as  on  dissolution;  provided,  however,  the  stockhold- 
ers of  any  such  company  shall  have  the  right,  at  any 
time  within  the  two  years  given  to  make  payment 
of  the  unpaid  portion  of  the  capital  stock,  to  reduce 
the  same  so  that  by  reduction  or  reduction  and  pay- 
ment the  full  amount  of  the  capital  stock  authorized 
by  such  reduction  shall  be  paid,  and  thus  avoid  a  for- 
feiture of  the  charter,  but  no  creditor  of  said  com- 
pany shall  in  any  wise  be  prejudiced  by  such  reduc- 
tion of  its  capital  stock  in  any  claim  or  cause  of 
action,  such  creditor  may  have  against  such  company 
or  any  stockholder  or  officer  thereof.    lb. 

Publication  of  Intention  to  Incorporate  Required. 

Art.  679.  Whenever  any  banking,  mercantile  or 
other  business  firm  desires  to  become  incorporated 
without  a  change  of  the  firm  name,  such  firm  shall, 
in  addition  to  the  notice  of  dissolution  required  at 
common  law,  give  notice  of  such  intention  to  become 
incorporated,  for  at  least  four  successive  weeks,  in 
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some  newspaper  published  at  the  seat  of  State  gov- 
ernment, and  in  the  county  in  which  such  firm  has 
its  principal  business  office,  if  there  be  a  newspaper 
in  such  county,  and  if  not,  then  in  some  newspaper 
in  some  adjoining  county,  and  until  such  notice  shall 
have  been  so  published  for  the  full  period  above 
named,  no  change  shall  take  place  in  the  liability  of 
such  firm  or  the  members  thereof.    R.  S.,  1895. 

Section  44— Utah. 

STATUTORY  PROVISIONS. 

General  Incorporation. 

314.  Purpose.  Incorporators.  Name.  Private 
corporations  may  be  formed  in  the  manner  pre- 
scribed in  this  chapter  for  any  purpose  for  which 
individuals  may  lawfully  associate.  The  number  of 
incorporators  shall  not  be  less  than  five,  one  whom 
must  be  a  resident  of  this  state.  No  corporation 
shall  take  the  name  of  a  corporation  therefore  organ- 
ized under  the  laws  of  this  State,  nor  of  a  foreign  cor- 
poration having  complied  with  the  laws  of  this  State 
so  as  to  entitle  it  to  do  business  within  this  State, 
nor  one  so  nearly  resembling  the  name  of  any  such 
corporation  as  to  be  misleading.  The  Secretary  of 
State  may  refuse  to  issue  a  certificate  of  incorpora- 
tion to  any  association  violating  the  provisions  of 
this  section.    Am'd,  '99,  p.  75. 

315.  Articles  of  agreement.  Contents.  The  in- 
corporators shall  enter  into  an  agreement  in  writing, 
signed  by  each  of  them,  and  sworn  to  by  at  least  three 
of  their  number,  as  hereinafter  provided  before  the 
county  clerk  or  any  notary  public  of  the  county  in 
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which  they  have  established,  or  intend  to  establish, 
their  principal  place  of  business,  stating: 

1.  The  name  of  the  corporation. 

2.  The  precinct  or  city  where  it  is  organized. 

3.  The  names  of  the  incorporators  and  their 
places  of  residence. 

4.  The  time  of  its  duration,  which  shall  not  in 
any  case  be  less  than  three  nor  more  than  100  years. 

5.      The  pursuit  or  business  agreed  upon,  specify- 
ing it  in  general  terms. 

6.  The  place  of  its  general  business. 

7.  The  amount  of  stock  each  party  has  sub- 
scribed. 

8.  The  amount  of  each  share,  and  the  limit  of 
capital  stock  agreed  upon. 

9.  The  ninnber  and  kind  of  officers,  their  quali- 
fications and  term  of  office  and  the  time  and  manner 
of  their  election,  removal,  and  resignation,  with  the 
names  of  the  officers  to  serve  until  the  first  general 
election;  provided,  that  in  no  case  shall  the  number 
of  directors  be  less  than  three  nor  more  than  25;  pro- 
vided, further,  that  any  corporation  organized  or 
existing,  or  hereinafter  organized  and  existing,  under 
the  laws  of  this  State,  may,  instead  of  electing  its 
entire  board  of  directors  annually,  provide  in  its 
articles  of  association,  or  by  amendment  to  its 
articles  of  association,  for  the  election,  as  near  as 
may  be,  of  one-third  of  the  nimaber  of  its  directors 
for  a  term  of  one  year,  one-third  thereof  for  a  term 
of  two  years,  and  one-third  thereof  for  a  term  of 
three  years,  and  thereafter  at  each  succeeding  annual 
meeting  of  the  stockholders  one-third  thereof  for  a 
term  of  three  years. 
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10.  How  many  of  the  entire  board  of  directors 
shall  be  necessary  to  form  a  quorum  and  be  author- 
ized to  transact  the  business  and  exercise  the  cor- 
porate powers  of  the  corporation;  provided,  that  a 
quorimi  shall  be  not  less  than  one-fourth  of  the  entire 
number. 

11.  Whether  or  not  the  private  property  of  the 
stockholders  shall  be  liable  for  its  obligations. 

12.  Such  additional  clauses  as  the  incorporators 
deem  necessary  for  conducting  the  business  of  the 
corporation  and  for  its  future  safety  and  welfare. 
Amended  1901,  p.  79;  1905,  p.  18. 

316.  Oath  to  agreement.  Subscription  paid  in 
property.  To  the  agreement  prepared  in  accordance 
with  the  provisions  of  the  preceding  section,  there 
shall  be  added  the  oath  or  af&rmation  of  three  or  more 
of  the  incorporators,  taken  before  any  officer  duly 
authorized  to  administer  an  oath,  to  the  effect  that 
they  have  commenced,  or  it  is  bona  fide  their  inten- 
tion to  commence  and  carry  on,  the  business  men- 
tioned in  the  agreement,  and  that  the  affiants  verily 
believe  that  each  party  to  the  agreement  has  paid  or 
is  able  to  and  will  pay  the  amount  of  stock  subscribed 
for  by  him;  provided,  that  said  affidavit  shall  not  be 
made  until  at  least  ten  per  cent  of  the  stock  sub- 
scribed by  each  stockholder  and  not  less  than  ten  per 
cent  of  the  capital  stock  of  the  corporation  has  been 
paid  in;  but  this  proviso  shall  not  apply  to  any  water 
users'  association  which  is  organized  in  conformity 
with  the  requirements  of  the  United  States  under  the 
reclamation  act  of  June  17,  1902,  and  which  under 
its  articles  of  incorporation,  is  authorized  to  furnish 
water  only  to  its  stockholders;  provided,  further,  that 
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where  subscriptions  to  the  capital  stock  of  any  cor- 
poration formed  under  the  provisions  of  this  chapter 
shall  consist,  in  whole  or  in  part,  of  property  neces- 
sary to  the  pursuit  agreed  upon,  there  must  appear 
in  the  articles  of  incorporation  a  description  of  the 
property  so  taken,  with  a  statement  of  the  fair  cash 
value  thereof,  which  statement,  except  in  the  case  of 
corporations  organized  for  mining  or  irrigating  pur- 
poses, shall  be  supplemented  by  the  affidavits  of 
three  persons,  to  the  effect  that  they  are  acquainted 
with  said  property  and  that  it  is  reasonably  worth 
the  amount  in  cash  for  which  it  was  accepted  by 
the  corporation;  and  the  owners  of  such  property 
shall  be  deemed  to  have  subscribed  such  amount  to 
the  capital  stock  of  such  corporation  as  will  represent 
the  fair  estimated  cash  value  of  so  much  of  such 
property,  or  of  such  interest  therein,  as  they  may 
have  conveyed  to  such  corporation  by  deed  actually 
executed  and  delivered.  Amended,  1901,  p.  80;  1905, 
p.  169. 

Section  45— Vermont. 

STATUTORY  PROVISIONS. 
Articles  of  Association. 

See.  4287.  Purposes.  Five  or  more  persons  of 
age  may,  by  articles  of  association,  form  a  corpora- 
tion under  this  chapter  for  carrying  on  any  object  of 
business  not  repugnant  to  public  policy  or  the  laws  of 
this  State,  except  express,  banking  and  insurance 
business,  the  construction  and  operation  of  railroads 
or  aiding  in  the  construction  thereof,  and  the  busi- 
ness of  savings  banks,  trust  companies  or  corpora- 
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tions  intended  to  derive  profit  from  the  loan  of 
money;  but  if,  in  the  opinion  of  the  Secretary  of 
State,  the  business  of  a  proposed  corporation  may  be 
repugnant  to  public  policy  or  the  laws  of  this  State, 
he  shall,  before  making  the  record  hereinafter  pro- 
vided, refer  the  same  to  a  judge  of  the  supreme  court, 
who  shall  have  full  power  to  determine,  with  or  with- 
out hearing,  whether  such  proposed  corporation  may 
or  may  not  be  organized  under  the  provisions  of  this 
chapter.  R.  1797,  p.  474;  Sec.  1.  E.  1787,  p.  1.  30 
Vt.  595. 

Sec.  4288.  Contents;  corporate  seal.  The  articles 
of  association  shall  set  forth  the  name  of  the  corpora- 
tion, the  object  or  objects  for  which  it  is  established, 
the  place  in  which  its  business  is  to  be  carried  on, 
the  amount  of  its  capital  stock,  if  any,  and  be  signed 
by  the  persons  who  associate  to  form  it,  with  the 
designation  of  the  postoffice  address  of  each.  Any 
corporate  name,  may  be  assumed  which  is  not  in  use 
by  another  corporation  or  company,  and  a  corpora- 
tion so  organized  may  adopt  a  corporate  seal. 

Sec.  4289.  Record;  payment  of  tax;  signers  to 
be  a  corporation.  Such  articles  of  association  shall 
be  transmitted  to  the  Secretary  of  State  who  shall, 
if  the  same  are  made  and  executed  in  compliance 
with  the  preceding  section,  record  them  in  a  book 
kept  for  that  purpose  and  return  to  the  corporators 
a  certified  copy  thereof;  and  such  copy  shall  be 
recorded  in  the  office  of  the  clerk  of  the  town  in 
which  the  principal  place  of  business  of  the  corpora- 
tion is  to  be  located,  in  a  book  kept  for  that  purpose. 
When  such  original  articles  and  such  certified  copy 
are  so  recorded  and  the  franchise  or  license  tax 
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required  by  law,  if  any,  has  been  paid  to  the  State 
Treasurer,  the  signers  thereof  shall  be  a  corporation, 
with  the  rights  and  powers  and  subject  to  the  duties 
and  liabilities  of  corporations. 

Sec.  4290.  Form.  The  articles  of  association 
provided  in  the  preceding  sections  shall  be  in  sub- 
stance as  follows: 

We,  the  subscribers,  hereby  associate  ourselves 
together  as  a  corporation,  under  the  laws  of  the  State 

of  Vermont,  to  be  known  by  the  name  of 

for  the  purpose  of at in  the 

county  of in  the  state  of with 

a  capital  stock  of ,  divided  into 

shares  of dollars  each  (if  it  be  a  stock 

company),  or  upon  the  following  conditions),  (if  not 
a  stock  company,  here  insert  conditions  under  which 
the  subscribers  agree  to  associate  together  for  the 

purposes  named).  Dated  at in  the  county 

of this day  of , 

A.D.19 

Organization. 

Sec.  4291.  First  meeting,  how  called.  Any  three 
of  the  signers  of  the  articles  of  association  may  call 
the  first  meeting  of  the  persons  signing  such  articles, 
by  delivering  to  each,  or  leaving  at  his  abode,  or  mail- 
ing prepaid  to  his  address,  at  least  seven  days  prior 
to  the  time  of  such  meeting,  a  notice  of  the  time  and 
place  thereof.  Such  meeting  may  be  held  without 
previous  notice  if  all  of  the  signers  of  such  articles 
voluntarily  assemble  for  such  purpose,  or  agree 
thereto  in  writing;  in  which  case,  a  record  shall  be 
made  of  such  voluntary  meeting  or  agreement. 
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Section  46— Virginia. 

STATUTORY  PROVISIONS. 

How  Private  Corporations  for  Any  Ordinary  Business 
May  Be  Formed. 

1.  By  executing,  filing,  and  recording  a  cer- 
tificate as  hereinafter,  in  sections  two  and  three  of 
this  chapter  set  forth,  any  number  of  persons,  not 
less  than  three,  may,  under  the  provisions  and  sub- 
ject to  the  requirements  of  this  act,  associate  to  estab- 
lish a  corporation  for  the  transaction  of  any  lawful 
business,  or  to  promote  or  conduct  any  legitimate 
object  or  purpose,  except  a  railroad  company,  a  tele- 
graph company,  a  telephone  company,  a  canal  com- 
pany, turnpike  company  or  other  company  which 
shall  need  to  possess  the  right  of  eminent  domain 
for  the  purpose  of  taking  and  condemning  lands 
within  the  State. 

What  Certificate  to  Set  Forth. 

2.  Such  certificate  of  incorporation  shall  set 
forth: 

(a)  The  name  of  the  corporation,  which  name 
shall  contain  the  word  ** corporation"  or  the  word 
*  incorporated,"  and  shall  be  such  as  to  distinguish 
it  from  any  other  corporation  engaged  in  a  similar 
business,  or  promoting  or  carrying  on  similar  objects 
or  purposes  in  this  State. 

(b)  The  name  of  the  county,  city  or  town  where- 
in its  principal  ofiice  in  this  State  is  to  be  located. 

(c)  The  purposes  for  which  it  is  formed. 

(d)  The  maximum  and  minimum  amount  of  the 
capital  stock  of  the  corporation  and  its  division  into 
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shares;  and,  if  there  be  more  than  one  class  of  stock 
created  by  the  certificate  of  incorporation,  a  descrip- 
tion of  the  different  classes  thereof,  with  the  terms  on 
which  such  different  classes  are  created. 

(e)  The  period,  if  any,  limited  for  the  duration 
of  the  corporation. 

(f )  The  names  and  residences  of  the  officers  and 
directors  who,  unless  sooner  changed  by  the  stock- 
holders, are  for  the  first  year  to  manage  the  affairs 
of  the  corporation. 

(g)  The  amount  of  real  estate  to  which  its  hold- 
ings at  any  time  are  to  be  limited. 

(h)  The  certificate  of  incorporation  may  also 
contain  any  provision  which  the  incorporators  may 
choose  to  insert  for  the  regulation  of  the  business, 
and  for  the  conduct  of  the  affairs  of  the  corporation; 
and  any  provision  creating,  defining,  limiting  or  regu- 
lating the  powers  of  the  corporation,  of  the  directors, 
or  of  the  stockholders,  or  of  any  class  or  classes  of 
stockholders;  provided,  such  provision  be  not  incon- 
sistent with  this  act. 

Signers  of  Certificate  of  Incorporation  to  Have  Charge  Until 

Minimum  Amount  of  Stock  is  Subscribed;  Notice  of 

Initial  Meeting;  When  Subscriptions,  Etc.,  Void. 

4.  Until  such  amount  of  stock  as  the  incor- 
porators may  determine,  not  less  than  the  minimum 
fixed  by  the  certificate  of  incorporation,  shall  have 
been  subscribed  and  such  terms  in  respect  thereto 
as  they,  in  the  contract  of  subscription,  may  impose, 
shall  have  been  complied  with,  the  signers  of  the 
certificate  of  incorporation  shall  have  direction  of  the 
affairs  and  of  the  organization  of  the  corporation, 
and  may,  in  person  or  by  proxy,  take  such  steps  as 
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they  may  deem  proper,  not  inconsistent  with  this  Act, 
to  obtain  the  necessary  subscription  to  the  stock,  and 
may  determine  the  form  and  terms  of  the  stock  sub- 
scription agreement;  what  notice,  if  any,  shall  be 
given  of  the  opening  of  the  subscription  books;  that 
shall  give  ten  days'  notice  of  the  initial  or  organiza- 
tion meeting  of  the  subscribers  to  the  capital  stock, 
unless  all  subscribers  are  present,  or  represented  or 
notice  is  waived  in  writing  by  such  as  are  absent; 
and  generally  may  take  all  such  steps  as  may  be 
necessary  or  convenient  for  the  purpose  of  perfect- 
ing the  organization  of  the  corporation;  but  if  the 
stock  subscription  agreement,  or  contract  of  sub- 
scription shall  vary  substantially  from  the  charter 
or  certificate  of  incorporation,  as  to  the  nature,  object 
or  powers  of  the  corporation,  all  subscriptions  or  con- 
tracts or  agreements  therefor  shall  be  void. 

Section  47 — Washington. 

STATUTORY  PROVISIONS. 

1.  How  organized — Conditions  and  liabilities. — 
Corporations  for  manufacturing,  mining,  milling, 
wharfing  and  docking,  mechanical,  banking,  mercan- 
tile, improvement  and  building  purposes,  or  for  the 
building,  equipping  and  managing  water  flumes  for 
the  transportation  of  wood  and  lumber,  or  for  the 
purpose  of  building,  equipping  and  running  railroads, 
or  constructing  canals  or  irrigation  canals,  or  engag- 
ing in  any  other  species  of  trade  or  business,  may  be 
formed  according  to  the  provisions  of  this  chapter; 
such  corporations  and  the  members  thereof  being 
subject  to  all  the  conditions  and  liabilities  herein 
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imposed,  and  to  none  others;  provided,  that  no  such 
corporation  shall  commence  business  or  institute  pro- 
ceedings to  condemn  land  for  corporate  purposes 
until  the  whole  amount  of  its  capital  stock  has  been 
subscribed;  and  provided  further,  that  the  provisions 
of  the  foregoing  proviso  shall  not  apply  to  corpora- 
tions engaged  exclusively  in  loaning  money  on  real 
estate,  nor  to  corporations  engaged  exclusively  in 
raising  money  from,  and  loaning  or  repaying  it  to, 
their  own  members,  and  which  confine  their  loaning 
and  business  operations  wholly  to  the  counties  of 
their  principal  place  of  business,  respectively,  and  to 
the  counties  adjacent  and  adjoining  thereto. 
(L.  1895,  Sec.  1,  p.  338.) 

2.  Articles  of  Incorporation  to  Be  Filed — Con- 
tents, etc. — ^Any  two  or  more  persons,  who  may  desire 
to  form  a  company  for  one  or  more  of  the  purposes 
specified  in  the  preceding  section,  shall  make  and 
subscribe  written  articles  of  incorporation  in  tripli- 
cate, and  acknowledge  the  same  before  any  officer 
authorized  to  take  the  acknowledgment  of  deeds  and 
file  one  of  such  articles  in  the  office  of  the  Secretary 
of  State  and  another  in  the  office  of  the  county 
auditor  of  the  county  in  which  the  principal  place  of 
business  of  the  company  is  intended  to  be  located, 
and  retain  the  third  in  the  possession  of  the  corpora- 
tion. Said  articles  shall  state  the  corporate  name  of 
the  company,  the  objects  for  which  the  same  shall  be 
formed,  the  amount  of  its  capital  stock,  the  time  of 
its  existence,  not  to  exceed  fifty  years;  provided,  that 
this  limit  of  existence  shall  not  apply  to  any  like 
accident  and  health  insurance  company;  the  number 
of  shares  of  which  the  capital  stock  shall  consist,  the 


ORGANIZATION  169 

number  of  trustees  and  their  names,  who  shall  man- 
age the  concerns  of  the  company  for  such  length  of 
time  (not  less  than  two  nor  more  than  six  months) 
as  may  be  designated  in  such  certificate,  and  the 
name  of  the  city,  town  or  locality  and  county  in 
which  the  principal  place  of  business  of  the  company 
is  to  be  located.  Amendment  may  be  made  to  the 
articles  of  incorporation  by  a  majority  vote  of  its 
trustees  and  the  vote  or  written  assent  of  two-thirds 
of  the  capital  stock  of  such  corporation.  If  the  writ- 
ten assent  of  two-thirds  of  the  capital  stock  has  not 
been  obtained  then  the  vote  of  said  stock  may  be 
taken  at  any  regular  meeting  of  the  stockholders  or 
at  any  special  meeting  of  the  stockholders  called  for 
that  purpose  in  the  manner  provided  in  the  by-laws 
of  such  corporation  for  special  meetings  of  the  stock- 
holders. The  president  and  secretary  of  said  cor- 
poration shall  certify  said  amendments  in  triplicate 
under  the  seal  of  said  corporation  to  be  correct  and 
file  and  keep  the  same  as  in  the  case  of  original 
articles,  and  from  the  time  of  filing  said  amendments 
such  corporation  shall  have  the  same  powers,  and  it 
and  the  stockholders  thereof  shall  be  subject  to  the 
same  liabilities  as  if  such  amendments  had  been  em- 
braced in  the  original  articles  of  incorporation. 
Nothing  contained  in  this  section  shall  be  construed 
to  cure  or  amend  any  defect  existing  in  any  original 
articles  of  incorporation  in  that  such  articles  did  not 
set  forth  the  matters  required  to  make  the  same  valid 
at  the  time  of  filing,  nor  to  cure  or  amend  any  defect 
in  the  execution  thereof.  The  time  of  existence  of 
such  corporation  shall  not  be  extended  by  amend- 
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ments  beyond  the  time  fixed  in  the  original  articles 
of  incorporation.     (L.  1905,  Sec.  1,  Chap.  2,  p.  228.) 

3.  List  of  Officers  to  be  Filed. — ^Every  corpora- 
tion heretofore  organized  under  the  laws  of  the  Ter- 
ritory or  State  of  Washington,  and  every  corporation 
which  may  hereafter  be  organized  under  the  laws  of 
this  State,  shall,  on  or  before  the  second  Tuesday  of 
January  of  each  year,  and  at  such  other  times  as  such 
corporation  may  elect  so  to  do,  file  with  the  coimty 
auditor  of  the  county  in  which  such  corporation  has 
its  principal  place  of  business,  a  statement,  sworn 
to  by  its  president  and  attested  by  its  secretary  and 
sealed  with  its  corporate  seal,  containing  a  list  of  all 
its  officers  and  their  respective  titles  of  office,  names 
and  addresses,  and  the  term  of  office  for  which  they 
have  been  chosen.     (L.  1895,  Sec.  1,  p.  355.) 

4.  Corporations  Hereafter  Organized,  to  File 
Statement. — Every  corporation  which  shall  be  here- 
after organized  under  the  laws  of  this  state,  shall, 
within  thirty  days,  after  it  shall  have  filed  its  cer- 
tificate of  incorporation  with  the  county  auditor  of 
the  county  in  which  it  has  its  principal  place  of  busi- 
ness, file  with  such  county  auditor  a  statement,  sworn 
to  by  its  president  and  attested  by  its  secretary  and 
sealed  with  its  corporate  seal,  containing  a  list  of  all 
of  its  officers  and  their  respective  titles  of  office, 
names  and  address,  and  the  term  of  office  for  which 
they  have  been  chosen.     (L.  1895,  Sec.  2,  p.  355.) 

5.  Copy  of  Articles  as  Evidence. — ^A  copy  of  any 
certificate  of  incorporation  filed  in  pursuance  of  this 
chapter,  and  certified  by  the  auditor  of  the  county  in 
which  it  is  filed,  or  his  deputy,  or  by  the  Secretary  of 
State,  shall  be  received  in  all  courts  and  places  as 
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prima  facie  evidence  of  the  facts  therein  stated. 
(L.  1873,  Sec.  3,  p.  399.) 

Section  48— West  Virginia. 

All  the  incorporators  may  be  non-residents  and 
both  directors'  and  stockholders'  meetings  may  be 
held  outside  of  the  State.  The  corporation  may  hold 
stock  in  other  corporations.  Ten  per  cent  of  the 
stock  subscribed  for  by  each  stockholder  must  be 
paid  for,  before  signing  the  articles  of  incorporation. 

STATUTORY  PROVISIONS. 

Sec.  1.  Joint  stock  companies,  incorporated  un- 
der this  chapter,  shall  be  subject  to  the  provisions 
of  the  fifty-second  and  fifty-third  chapters  of  the 
code  (Chapters  1  and  2  of  this  book),  so  far  as  the 
same  are  applicable.  (Code  54:1.) 
Purposes  for  Which  Joint  Stock  Companies  May  Be  Formed. 

Sec.  2.  Such  companies  may  be  incorporated  for 
the  following  purposes: 

1.  For  manufacturing,  mining  and  insuring. 
Life  insurance  companies  may  continue  perpetually; 
mining  and  manufacturing  companies  limited  to  50 
years.  For  duration  of  corporations  see  Section  11 
of  this  chapter. 

2.  For  constructing  and  maintaining  lines  of 
magnetic  telegraph,  telephone,  lines  of  piping  or 
tubing  for  the  transportation  of  oils  or  other  fluids; 
and  carrying  on  the  business  properly  pertaining  to 
such  works  and  improvements.  Limited  to  50  years' 
duration. 

3.  For  establishing  hotels  and  springs  com- 
panies, gas  works,  water  works,  cemeteries,  or  build- 
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ing  and  loan  associations,  and  transacting  the  busi- 
ness properly  pertaining  thereto.  Limited  to  50 
years'  diu'ation. 

4.  For  universities,  colleges,  academies,  semi- 
naries, schools  or  institutes,  for  the  purpose  of  teach- 
ing any  branch  or  branches  of  useful  information  or 
learning  or  promoting  religion,  morality,  military, 
science  or  discipline;  or  the  diffusion  of  knowledge, 
including  library  companies  and  literary  and  scien- 
tific associations.    May  contiQue  perpetually. 

5.  For  agricultural  and  industrial  societieSc  May 
continue  perpetually. 

6.  For  benevolent  associations,  societies  and 
orders,  including  orphan,  blind  and  lunatic  asylums 
and  hospitals,  lodges  of  Free  and  Accepted  Masons, 
Independent  Order  of  Odd  Fellows,  Improved  Order 
of  Red  Men,  Sons  of  Temperance,  Good  Templars  and 
Knights  of  Pythias,  and  all  other  associations,  socie- 
ties and  orders  of  like  character.  May  continue  per- 
petually. 

7.  For  gymnastic  purposes.  May  continue  per- 
petually. 

8.  For  railroads  and  other  works  of  internal  im- 
provements.  May  continue  perpetually.  For  defini- 
tions of  *  internal  improvement"  see  Section  75  of 
Chapter  5  of  this  book. 

9.  For  banks  of  issue  and  circulation,  and  of  dis- 
count and  deposit,  and  for  savings  institutions.  May 
continue  perpetually. 

10.  And  for  any  other  purpose  or  business  use- 
ful to  the  public  for  which  a  firm  or  copartnership 
may  be  lawfully  formed  in  this  State.  (Code  54:2.) 
Limited  to  50  years'  duration. 
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Formation  of  Corporations  for  Certain  Purposes  Prohibited. 

Sec.  3.  But  this  chapter  shall  not  be  construed 
to  authorize  the  incorporation  of  any  chiu*ch  or  any 
religious  denomination,  or  of  any  corporation,  the 
object  of  which  is  to  purchase  land  and  re-sell  the 
same  for  profit.  (Code  54:3,  amended  1901,  Acts 
35.  See  Sec.  4  of  Chap.  1  of  this  book.  See  also 
Sec.  22  of  Chap.  1  of  this  book. 

Capital  Stock. 

Sec.  4.  The  capital  stock  shall  be  divided  into 
shares,  as  prescribed  by  the  fifteenth  section  of  chap- 
ter fifty-three  of  the  code.  (Sec  15  of  Chap.  2  of  this 
book.)     Code  54:4. 

Sec.  5.     (Repealed,  1901,  Acts  35.) 

Form  and  Contents  of  Agreement. 

Blank  form  of  agreement  (No.  6)  with  afl&davits 
and  instructions  will  be  forwarded  on  receipt  of 
request  and  postage  stamp,  by  Secretary  of  State. 
The  use  of  such  blanks  is  urged  to  avoid  mistakes  and 
consequent  delay.    See  Form  No.  6  in  the  Appendix. 

Sec.  6.  Except  where  otherwise  provided,  any 
number  of  persons,  not  fewer  than  five,  desiring  to 
become  a  corporation  for  any  objects  designated  in 
the  second  section  shall  sign  an  agreement  in  which 
shall  be  set  forth: 

1.  The  name  of  the  corporation;  but  no  name 
shall  be  assumed  already  in  use  by  another  existing 
corporation  of  this  state  nor  so  nearly  similar  thereto 
in  the  opinion  of  the  Secretary  of  State  as  to  lead  to 
confusion  or  uncertainty. 

It  is  important  to  adopt  a  name  not  similar  to  that 
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of  any  other  corporation.  Bef  oree  adopting  name,  it 
is  well  to  consult  Secretary  of  State  and  know  that 
the  name  desired  is  available. 

2.  The  location  of  its  principal  place  of  business 
and  of  its  chief  works,  stating  as  to  its  principal  place 
of  business,  the  name  of  the  town  or  city  and  street 
and  number,  if  number  there  be,  the  county  and 
state,  territory  or  country;  and  as  to  its  chief  works 
(if  it  have  or  contemplates  having  such),  if  in  this 
State,  the  district  and  county  in  which  located;  and 
if  not  in  this  State,  the  state,  territory  or  country  in 
which  they  are  or  will  be  located. 

3.  The  objects  for  which  the  corporation  is 
formed. 

4.  The  amount  of  the  total  authorized  stock  of 
the  corporation,  the  number  of  shares  into  which  the 
same  is  divided,  and  the  par  value  of  each  share  and 
the  amount  of  such  authorized  capital  stock  (sub- 
scribed and  the  amount)  paid  in;  and  if  there  be 
more  than  one  class  of  stock  created  by  the  agree- 
ment a  description  of  the  different  classes,  with  the 
terms  on  which  the  respective  classes  of  stock  are 
created. 

5.  The  names  and  postoflSce  address  of  the  incor- 
porators, and  the  number  of  shares  of  stock  sub- 
scribed for  by  each. 

6.  The  period  limited  for  the  duration  of  the 
corporation. 

7.  The  agreement  may  also  contain  any  provis- 
ions which  the  incorporators  may  choose  to  insert 
for  the  regulation  of  the  business  and  for  the  conduct 
of  the  affairs  of  the  corporation,  and  any  provision 
creating,  defining,  limiting  and  regulating  the  pow- 
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ers  of  the  corporation,  the  directors  and  the  stock- 
holders; provided  such  provision  is  not  inconsistent 
with  the  law  of  this  State. 

If  such  corporation  desire  to  hold  more  than  ten 
thousand  acres  of  land  in  this  State,  the  agreement 
shall  set  forth  the  maximum  number  of  acres  it 
desires  to  hold.  If  the  corporation  thereafter  desire 
to  increase  such  maximum  number,  it  shall  proceed 
in  the  manner  prescribed  in  section  twenty-one  of 
this  chapter  (Sec.  21  of  Chap.  3  of  this  book).  For 
each  and  every  acre  of  land  in  excess  of  ten  thousand 
acres,  and  for  each  acre  in  excess  of  the  original 
number  in  case  of  increase  of  maximum  number,  the 
Secretary  of  State  shall  collect  at  the  time  of  issuing 
the  certificate  of  incorporation  or  the  certificate  of 
increase,  the  sum  of  five  cents,  which  amount  he 
shall  report  and  pay  into  the  state  treasury  according 
to  section  ninety-two  of  chapter  thirty-two  of  the 
code  (now  Sec.  139  of  Chap.  32,  or  Sec.  17  of  Chap.  19 
of  this  book.    See  Acts  1905,  Chap.  36). 

As  to  tax  on  holding  land,  and  method  of  increas- 
ing number  of  acres,  see  the  later  legislation  con- 
tained in  Sec.  1  of  Chap.  19  of  this  book,  being  Sec. 
123  of  Chap.  36,  Acts  1905. 

The  parties  desiring  to  become  a  corporation,  for 
any  purpose  or  business  designated  in  the  second 
section,  except  for  railroad  purposes,  shall  file  with 
the  Secretary  of  State  an  agreement  to  the  following 
effect: 

1.  The  undersigned  agree  to  become  a  corpora- 
tion by  the  name 

2.  The  principal  place  of  business  of  said  cor- 
poration shaU  be  located  at  (here  insert  town  or  city 
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and  street  and  number,  if  any),  in  the  county  of 

and  state  of  ;  and  its  chief 

works  shall  be  located  in  the  (here  insert  district 
and  county,  if  in  this  State;  and  if  not  in  this  State, 
then  insert  state,  territory  or  county  in  which  chief 
works  are  located). 

3.  The  object  and  purposes  for  which  this  cor- 
poration is  formed  are  as  follows :  (Here  insert  fully 
the  objects  and  purposes  for  which  the  corporation 
is  formed,  the  kind  and  character  of  business  in 
which  it  is  to  engage,  and  if  it  desires  to  hold  more 
real  estate  within  this  state  than  ten  thousand  acres, 
the  number  of  acres  desired). 

4.  The  amount  of  the  total  authorized  capital 
stock  of  said  corporation  shall  be  (here  insert  maxi- 
mum amoimt  of  capital  stock),  which  shall  be  divided 

into shares  of  the  par  value  of 

dollars  each,  of  which  said  authorized  capital  the 

amount  of dollars  has  been  (subscribed, 

and  the  amount  of dollars  has  been)  paid. 

(If  more  than  one  class  of  stock  is  desired,  here 
insert  description  of  the  different  kinds  or  classes 
and  the  terms  and  conditions  upon  which  each  is  to 
be  issued.) 

5.  The  names  and  postoffice  addresses  of  the 
incorporators  and  the  number  of  shares  of  stock  sub- 
scribed for  by  each,  are  as  follows:  (Here  insert 
names  and  postoffice  addresses  of  the  incorporators 
and  the  number  of  shares  subscribed  by  each). 

6.  This  corporation  is  to  expire  on  the 

(insert  date  of  expiration  desired,  as  provided  in  sec- 
tion eleven). 

7.  (The  incorporators  may  here  insert  any  pro- 
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vision  desired  for  the  regulation  of  the  business  and 
conduct  of  the  affairs  of  the  corporation;  and  any 
provision  creating,  defining,  limiting  and  regulating 
the  powers  thereof,  and  of  the  directors  and  stock- 
holders, or  of  any  class  or  classes  of  stockholders,  not 
inconsistent  with  the  laws  of  this  State.) 

Given  under  our  hands  this day  of 

(Incorporators  sign  here.) 

(Code  54:6,  amended  1901,  Acts  35.) 

Ten  Per  Cent  of  Stock  Must  Be  Paid  In. 

Sec,  7.  No  person  shall  be  included  as  a  cor- 
porator in  any  such  agreement,  by  reason  of  any 
stock  subscribed  for  by  him,  unless  he  has  in  good 
faith  paid  to  the  person  who  may  have  been  ap- 
pointed or  agreed  upon  to  receive  the  same  for  the 
intended  corporation,  at  least  ten  per  cent,  of  the  par 
value  of  said  stock.     (Code  54:7.) 

How  Agreement  Must  Be  Acknowledged. 

Sec.  8.  The  agreement  shall  be  acknowledged  by 
the  several  corporators  before  a  justice,  notary  or 
judge;  and  such  acknowledgements  shall  be  certified 
by  the  officers  before  whom  they  are  made.  The 
affidavits  of  at  least  two  of  the  corporators  named  in 
the  agreement  shall  be  annexed  thereto,  to  the  effect 
that  the  amount  therein  stated  to  have  been  paid  on 
the  capital  has  been  in  good  faith  paid  in,  for  the 
purposes  and  business  of  the  intended  corporation, 
without  any  intention  or  understanding  that  the 
same  shall  be  withdrawn  therefrom  before  the  ex- 
piration or  dissolution  of  the  corporation.  (Code 
54:8.) 
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Certificate  of  Secretary  of  State. 

Sec.  9.  The  agreement,  with  the  acknowledg- 
ments and  affidavits  aforesaid,  shall  be  delivered  to 
the  Secretary  of  State,  who  shall  thereupon  issue  to 
the  said  corporators  his  certificate  under  the  great 

seal  of  the  State,  to  the  following  effect:  **I,  A 

B ,  Secretary  of  the  State  of  West  Virginia, 

hereby  certify  that  an  agreement  duly  acknowledged 
and  accompanied  by  the  proper  affidavits,  has  been 
this  day  delivered  to  me,  which  agreement  is  in  the 
words  and  figures  following:  (here  insert).  Where- 
fore, the  corporators  named  in  the  said  agreement, 
and  who  have  signed  the  same  and  their  successors 
and  assigns,  are  hereby  declared  to  be  from  this  date 
until  the day  of ,  a  corpora- 
tion by  the  name  and  for  the  purposes  set  forth  in 
the  said  agreement.    Given  imder  my  hand  and  the 

great  seal  of  the  State,  at ,  this 

day  of "     (Code  54:9.) 

Effect  of  Certificate  of  Incorporation. 

Sec.  10.  When  a  certificate  of  incorporation  shall 
be  isued  by  the  Secretary  of  State  pursuant  to  this 
chapter,  the  corporators  named  in  the  agreement 
recited  therein  and  who  have  signed  the  same  and 
their  successors  and  assigns,  shall  from  the  date  of 
said  certificate  until  the  time  designed  in  the  said 
agreement  for  the  expiration  thereof,  unless  sooner 
dissolved,  according  to  law,  be  a  corporation  by  the 
name  and  for  the  purpose  and  business  therein  speci- 
fied, and  the  said  certificate  of  incorporation  shall  be 
received  as  evidence  of  the  existence  of  the  corpora- 
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tion    as    aforesaid.     (Code    54:10,    amended    1901, 
Acts  35.) 

Section  49 — ^Wisconsin. 

STATUTORY  PEOVISIONS. 

1.  Who  May  Organize,  and  for  What  Purposes. 
—(Sec.  1771,  Statutes  of  1898.)  Three  or  more  adult 
persons,  residents  of  this  State,  may  form  a  corpora- 
tion in  the  manner  provided  in  this  chapter  to  con- 
duct, pursue,  promote  or  maintain  any  one  or  more 
of  the  following  named  purposes,  the  same  being  of 
a  lawful  nature : 

Academies,  and  the  establishment  and  mainte- 
nance thereof. 

Agriculture,  and  any  lawful  business  or  purpose 
connected  therewith. 

Art  galleries. 

Asylums,  and  the  establishment  and  maintenance 
thereof. 

Benevolent,  charitable  or  medical  institutions. 

Boards  of  trade. 

Building  of  buildings  or  structures. 

Building,  constructing,  maintaining  and  operat- 
ing private  steam  logging  railroads  for  use  in  carry- 
ing on  and  conducting  a  logging  and  lumbering  busi- 
ness, to  be  used  and  operated  for  the  private  purpose 
and  exclusive  use  of  such  corporation  in  such  busi- 
ness and  for  transferring  and  conveying  its  logs, 
timber,  lumber  and  other  materials,  supplies  and 
employees,  and  for  no  other  use  or  purpose  whatso- 
ever; also  to  acquire  any  such  railroad  heretofore 
constructed  and  to  maintain,  use  and  operate  the 
same  for  such  purposes. 
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Burial  of  the  dead,  contribution  to  the  ex- 
penses of. 

Cemeteries,  and  the  purchase,  holding  and  regula- 
tion thereof. 

Charitable,  benevolent  or  medical  institutions. 

Chemical,  mechanical  or  manufacturing  business. 

Children,  the  protection  and  providing  homes  for. 

Colleges,  schools  and  academies. 

Commission,  storage,  forwarding,  shipping  or 
transportation  business. 

Contributing  to  the  burial  of  the  dead. 

Debating,  declamation  or  public  speaking  and 
the  practice  and  promotion  thereof. 

Docks,  and  the  construction,  leading  or  operation 
thereof. 

Drainage,  and  for  reclaiming  wet,  submerged, 
overflowed  and  swamp  lands  and  the  construction, 
maintenance  and  operation  of  drains,  canals  and 
ditches. 

Driving  logs,  timber  and  lumber. 

Driving  parks,  and  the  establishment,  mainte- 
nance and  management  thereof. 

Elevators,  and  the  construction  and  leasing 
thereof. 

Equipment  of  railroads,  and  the  buying,  selling, 
leasing  or  in  any  manner  dealing  in  railway  cars, 
locomotive  engines  or  other  railway  equipment. 

Execution  and  carrying  out  of  testamentary 
trusts  and  powers  in  cases  where  the  executors  or 
trustees  under  any  will,  or  one  or  more  thereof,  are 
authorized,  requested  or  directed  by  its  provisions 
to  organize  a  corporation  for  any  of  the  purposes 
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mentioned  in  this  section  or   elsewhere  in  these 
statutes. 

Forwarding,  shipping,  transportation,  commis- 
sion or  storage  business. 

Games,  sports  and  amusements  of  a  lawful  na- 
ture. 

Guaranty  to  title  of  lands  and  the  guaranty  of 
real  estate  and  real  estate  mortgages  or  other  persons 
interested  in  real  estate  from  loss  by  reason  of  de- 
fective titles,  liens  and  incumbrances. 

Gymnastic  or  other  like  exercises,  and  the  devel- 
opment of  the  bodily  powers  thereby. 

Heating  or  lighting  or  furnishing  power  or  sig- 
nals by  electricity  or  otherwise. 

High  schools,  academies  and  other  like  institu- 
tions. 

Holding,  handling,  driving  or  booming  logs. 

Hospitals,  asylums  or  other  like  institutions. 

Hotels,  and  the  purchase,  construction,  leasing 
and  management  thereof. 

Improvement  of  logging  streams. 

Incumbrance  and  title  guaranty  companies  as 
hereinbefore  more  fully  provided  for. 

Industrial  schools  for  the  teaching  and  reforma- 
tion of  children  lawfully  committed  therto. 

Inventions,  and  the  encouragement  or  aiding  of 
inventors  and  patentees. 

Leasing  or  letting  of  buildings,  structures,  docks, 
warehouses,  elevators  or  hotels. 

Libraries  and  other  like  institutions. 

Lighting  by  gas,  electricity  or  other  means. 

Loaning  money  on  security  or  otherwise. 
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Logging  railroad  companies  as  hereinbefore  more 
particularly  provided  for. 

Lumbering,  logging  and  other  like  business. 

Lyceums  and  other  like  institutions. 

Manufacture  and  sale  of  gas,  electric  or  other 
Hght. 

Manufacturing,  mercantile  and  other  like  pur- 
poses and  the  locating,  building,  encouraging  and 
establishing  manufactories  and  manufacturing  estab- 
lishment in  cities  and  towns  in  this  State. 

Mechanical  purposes. 

Medicinal  or  medical  purposes. 

Mercantile  purposes. 

Mining,  smelting,  quarrying  and  other  like  busi- 
ness. 

Musical  purposes  and  the  cultivation  and  prac- 
tice of  music. 

Mutual  support  and  maintenance  of  the  members 
of  the  corporation,  their  families  or  kindred  in  case 
of  sickness,  misfortune,  poverty  or  death. 

Orphans,  the  protection  and  providing  homes  for. 

Personal  property,  the  buying,  selling,  exchang- 
ing and  dealing  in  all  kinds  thereof. 

Power,  furnishing  of. 

Private  steam  logging  railroad  companies  as 
herein  more  particularly  provided  for. 

Producing,  mining,  smelting  and  like  purposes. 

Quarrying. 

Eeal  property,  and  the  buying,  selling,  exchang- 
ing and  dealing  in  all  kinds  thereof. 

Renting  and  leasing  buildings  or  structures  of 
any  kind  and  the  building,  selling  and  dealing  therin. 
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Elvers  and  streams,  the  improvement  thereof  for 
the  purpose  of  log  driving. 

Schools,  academies  and  like  Institutions. 

Scientific,  literary,  artistic  and  other  like  pur- 
poses. 

Seminaries,  schools,  colleges  and  other  like  Insti- 
tutions. 

Shipping,  forwarding  and  transportation  busi- 
ness. 

Signals,  furnishing  of,  by  electricity  or  otherwise. 

Sharpshootlng  and  practice  and  competition 
therein. 

Smelting,  mining,  producing  and  like  purposes. 

Storage,  commission  and  like  business. 

Storing  and  sorting  logs  and  timber. 

Streams  and  rivers,  the  improvement  thereof  for 
logging  purposes. 

Telegraphing,  and  the  construction  and  manage- 
ment of  telegraph  lines  or  business  of  any  kind. 

Telephone  business,  and  the  construction,  mainte- 
nance and  operation  of  telephones  and  telephone 
lines. 

Theaters,  the  construction,  maintenance  thereof 
and  the  business  of  conducting  them. 

Title  insurance,  as  hereinbefore  mort  particu- 
larly provided  for. 

Trading  or  mercantile  purposes. 

Transportation,  shipping  or  forwarding. 

Universities,  schools  or  colleges. 

Warehouses,  and  constructing,  leasing  and  oper- 
ating the  same. 

Water  works,  and  construction,  operation  and 
maintenance  thereof. 
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Or  for  any  lawful  business  or  purpose  whatever, 
whether  similar  to  the  purposes  herein  mentioned  or 
not,  except  the  business  of  banking,  insurance  (other 
than  title  insurance),  building  or  operating  public 
railroads  or  plank  or  turnpike  roads  or  other  cases 
otherwise  specially  provided  for.  Any  such  corpora- 
tion may  be  formed  to  have  a  capital  stock  divisible 
into  shares  or  without  any  capital  stock  upon  such 
plan  as  may  be  agreed  upon. 

3.  Articles,  Contents,  Verification,  Filing,  Fee. 
—(Section  1772,  Ch.  507,  1905.  In  order  to  form 
such  a  corporation  the  persons  desiring  so  to  do  shall 
make,  sign  and  acknowledge  written  articles  contain- 
ing: 

1.  A  declaration  that  they  associate  for  the 
purpose  of  forming  a  corporation  under  these  stat- 
utes, and  of  the  business  or  purposes  thereof. 

2.  The  name  of  such  corporation:  But  such 
name  shall  not  contain  the  names  of  individuals  in 
the  manner  in  which  they  are  ordinarily  used  in 
partnership  or  business  names,  and  shall  be  such  as 
to  distinguish  it  from  any  other  corporation  organ- 
ized under  the  laws  of  this  State.  In  case  of  the 
reorganization  of  a  corporation  the  name  of  the  old 
corporation  may  be  used.  No  corporate  name  shall 
be  held  illegal  because  of  the  omission  of  the  word 
*  *  limited. "  The  location  of  such  corporation  in  some 
city,  village  or  town  in  the  State. 

3.  The  capital  stock,  if  any,  the  number  of 
shares  and  the  amount  of  each  share. 

4.  The  designation  of  general  officers,  and  the 
number  of  directors,  which  shall  not  be  less  than 
three;  and  the  directors  may  be  required  to  be  classi- 
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fied  into  three  classes  so  that  one-third  shall  hold 
their  offices  for  one  year,  one-third  for  two  and  one- 
third  for  three  years;  in  which  case  all  directors 
elected  subsequent  to  the  first  shall  hold  their  offices 
for  three  years  except  when  elected  or  appointed  to 
fill  vacancies. 

5.  The  principal  duties  of  the  several  general 
officers  respectively. 

6.  The  method  and  conditions  upon  which  mem- 
bers shall  be  accepted,  discharged  or  expelled;  and, 
in  stock  corporations,  persons  holding  stock,  accord- 
ing to  the  regulations  of  the  corporation,  and  they 
only,  shall  be  members. 

7.  (Ch.  562,  1907.)  Such  other  provisions  or 
articles,  if  any  not  inconsistent  with  law,  as  they  may 
deem  proper  to  be  therein  inserted  for  the  interests 
of  such  corporation  or  the  accomplishment  of  the 
purposes  thereof,  including,  if  desired,  the  duration 
of  its  existence.  In  case  the  corporation  is  formed 
without  capital  stock  and  the  articles  shall  fix  the 
time  and  place  for  the  first  meeting  for  the  election 
of  officers,  and  the  signers  of  such  articles  shall  give 
notice  thereof  to  the  members  in  the  manner  pro- 
vided in  the  next  section.  Such  original  articles  or  a 
true  copy  thereof,  verified  as  such  by  the  affidavits 
of  two  of  the  signers  thereof,  shall  be  filed  with  the 
Secretary  of  the  State.  A  like  verified  copy  and  cer- 
tificate of  the  Secretary  of  the  State  showing  the  date 
when  such  articles  were  filed  and  accepted  by  the 
Secretary  of  State  within  thirty  days  of  such  filing 
and  acceptance,  shall  be  recorded  by  the  register  of 
deeds  of  the  county  in  which  such  corporation  is 
located,  and  no  corporation  shall,  until  such  articles 
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be  left  for  record,  have  legal  existence.  The  register 
of  deeds  shall  forthwith  transmit  to  the  Secretary  of 
State  a  certificate  stating  the  time  when  such  copy 
was  recorded  and  shall  be  entitled  to  a  fee  of  twenty- 
five  cents  therefor  to  be  paid  by  the  person  present- 
ing such  papers  for  record.  Upon  the  receipt  of  such 
certificate  the  Secretary  of  State  shall  issue  a  cer- 
tificate of  incorporation.  For  filing  the  articles  of 
incorporation  of  corporations  for  the  manufacture  of 
beet  sugar,  or  of  butter,  cheese  or  other  dairy  prod- 
ucts, there  shall  be  paid  to  the  Secretary  of  State  ten 
dollars,  and  for  the  filing  of  an  amendment  to  such 
articles,  five  dollars;  for  filing  in  his  office  the  articles 
of  any  other  corporation,  except  as  is  otherwise  pro- 
vided in  these  statutes,  the  corporation  shall  pay 
twenty-five  dollars  if  the  capital  stock  of  the  cor- 
poration is  fixed  therein  at  twenty-five  thousand  dol- 
lars or  less,  and  one  dollar  for  each  additional  thou- 
sand dollars  of  capital  stock;  and  every  other  cor- 
poration organized  and  doing  business  under  the 
laws  of  this  state  shall  pay  a  fee  of  ten  dollars  for 
filing  an  amendment  to  its  articles  other  than  for  the 
purpose  of  increasing  its  capital  stock;  and  for  filing 
an  amendment  increasing  its  capital  stock  shall  pay, 
in  addition  to  said  fee  of  ten  dollars,  one  dollar  for 
each  one  thousand  dollars  of  increase;  provided  that 
no  fee  shall  be  required  from  any  corporation  organ- 
ized without  capital  stock  or  organized  exclusively 
for  education,  benevolent,  charitable  or  reformatory 
purposes,  the  articles  of  which  provide  that  no  divi- 
dend or  pecuniary  profits  shall  be  declared  to  the 
members  thereof. 

4.    Temporary  Control  Before  Organization ;  Lia- 
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bility  of  Promoters;  Abandonment  of  Organization. 
—Section  1773.  (Sec.  3,  Ch.  507,  1905.)  Until  the 
directors  or  trustees  shall  be  elected,  the  signers  of 
the  articles  of  organization  shall  have  direction  of 
the  affairs  of  the  corporation  and  make  such  rules  as 
may  be  necessary  for  perfecting  its  organization, 
accepting  members  or  regulating  the  subscription 
of  the  capital  stock.  In  stock  corporations  the  first 
meeting  may  be  held  at  any  time  after  one-half  the 
capital  stock  shall  have  been  subscribed;  and  may  be 
called  by  any  two  signers  of  the  articles,  at  such  time 
and  place  as  they  shall  appoint,  by  giving  ten  days* 
personal  notice  thereof  in  writing  to  each  subscriber 
of  stock  or  by  publishing  notice  thereof  for  at  least 
two  weeks  before  such  meeting  in  some  newspaper 
published  at  or  nearest  to  the  designated  place  of 
location  of  the  corporation;  or  such  meeting  may  be 
held  without  previous  notice  if  all  the  subscribers 
for  stock  be  present  in  person  or  by  duly  authorized 
attorney.  No  such  corporation  shall  transact  busi- 
ness with  any  others  than  its  members  until  at  least 
one-half  of  its  capital  stock  shall  have  been  duly  sub- 
scribed and  at  least  twenty  per  centum  thereof  ac- 
tually paid  in;  and  if  any  obligation  shall  be  con- 
tracted in  violation  thereof,  the  corporation  offend- 
ing shall  have  no  right  of  acting  thereon;  but  the 
signer  or  signers  of  the  articles  and  the  sub- 
scriber or  subscribers  for  stock  transacting  such 
business  or  authorizing  the  same,  or  having  knowl- 
edge thereof,  consenting  to  the  incurring  of  any 
debt  or  liability,  as  well  as  the  stockholders  then 
existing,  shall  be  personally  liable  upon  the  same. 
The  signers  of  the  articles  of  organization  may 
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abandon  the  organization  and  revoke  the  articles 
at  any  time  before  fifty  per  centiun  of  the  stock 
has  been  subscribed  and  twenty  per  centum 
thereof  paid  in  by  signing  and  acknowledging  dupli- 
cate, written  agreements,  revoking  the  original 
articles  of  organization  and  forwarding  same  to  the 
Secretary  of  State,  one  agreement  to  be  filed  by  him 
and  the  other  agreement  to  be  returned  with  cer- 
tificate to  the  Secretary  of  State  attached  showing 
the  date  when  such  agreement  was  filed  and  accepted 
by  the  Secretary  of  State,  to  be  recorded  by  the  reg- 
ister of  deeds  of  the  county  in  which  such  corpora- 
tion is  located;  and  the  register  of  deeds  shall  note  on 
the  margin  of  the  record  of  the  articles  of  incorpora- 
tion, the  volume  and  page  where  such  agreement  is 
recorded.  The  register  of  deeds  shall  forthwith 
transmit  to  the  Secretary  of  State  a  certificate  stat- 
ing the  time  when  such  agreement  was  recorded  and 
shall  be  entitled  to  a  fee  of  twenty-five  cents  there- 
for to  be  paid  by  the  person  presenting  such  agree- 
ment for  record;  provided,  that  the  abandonment  of 
the  organization  or  the  revocation  of  the  articles  in 
pursuance  hereof  shall  not  relieve  such  corporation 
or  any  signer  or  subscriber  for  stock  of  any  stock- 
holder then  existing  from  any  liability  hereby  cre- 
ated. 

Section  50 — Wyoming. 

INSTEUCTIONS    ISSUED    BY    STATE    OFFICIALS. 

The  following  are  the  essential  facts  required  to 
be  shown  by  the  certificate  of  incorporation  of  every 
company  incorporated  under  our  laws  by  any  three 
or  more  persons: 
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The  name  of  the  proposed  company. 

The  object,  which  must  not  include  more  than 
one  general  line  of  business. 

The  amount  of  the  capital  stock. 

The  niunber  of  shares  into  which  the  capital  stock 
is  divided,  and  par  value  per  share. 

The  term  of  existence,  not  to  exceed  fifty  years. 

The  number  of  directors,  and  their  names,  who 
shall  manage  the  affairs  of  the  company  for  the  first 
year — not  to  be  less  than  three;  number  must  be 
fixed. 

The  name  of  the  town  and  county  in  Wyoming 
where  the  principal  office  of  the  company  shall  be 
located  and  where  the  operations  of  the  company 
shall  be  carried  on;  if  organized  for  the  purpose  of 
carrying  on  part  of  its  business  outside  of  the  State 
of  Wyoming,  the  certificate  shall  so  state. 

One  certificate  shall  be  filed  in  the  office  of  the 
Secretary  of  State  and  a  duplicate  shall  be  filed  in 
the  office  of  the  county  clerk  of  the  county  in  which 
the  principal  office  is  located. 

Stockholders'  meetings  must  be  held  within  the 
State;  meetings  of  directors  may  be  held  as  provided 
in  the  by-laws  of  the  company  or  in  the  certificate  of 
incorporation. 

In  Wyoming  no  charter  is  issued,  a  certified  copy 
of  the  original  certificate  of  incorporation  being  re- 
ceived as  evidence  of  incorporation. 

Blanks  for  incorporating  companies  are  not  fur- 
nished by  this  office. 

Foreign  corporations  desiring  to  operate  in  Wy- 
oming are  obliged  to  file  in  this  office  and  in  the  office 
of  the  county  clerk  of  the  coimty  or  counties  in  which 
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they  desire  to  do  business  a  certified  copy  of  their 
articles  of  incorporation  and  the  corporation  laws  of 
the  State  under  which  organized.  They  must  also 
file  in  this  office  an  acceptance  of  the  constitution  of 
Wyoming,  a  blank  form  being  furnished  upon  re- 
quest. Piling  fees  are  the  same  as  for  domestic  cor- 
porations for  filing  certified  copy  of  incorporation 
articles  and  acceptance  of  constitution.  Pee  for  filing 
certified  copy  of  incorporation  laws,  $1.00. 

Points  about  incorporating  in  Wyoming  to  be 
remembered  (instructions  given  by  Secretary  of 
State): 

Do  not  send  carbon  copies  of  articles  of  incor- 
poration for  filing  in  this  office,  as  they  will  not  stand 
the  necessary  handling  and  consequently  cannot  be 
accepted. 

It  is  not  necessary  to  file  certificates  of  full-paid 
stock  in  this  office.  Many  companies  do  so  for  the 
purpose  of  having  them  on  record  here,  and  a  fee  of 
$1.00  is  charged  for  filing  same.  The  place  to  file 
this  docimaent  is  in  the  office  of  the  county  clerk. 
His  fee  averages  $1.20. 

A  corporation  organized  under  the  laws  of  the 
State  of  Wyoming  need  not  file  an  acceptance  of  the 
constitution,  as  that  provision  applies  wholly  to  for- 
eign corporations  and  corporations  organized  under 
the  territorial  laws  of  Wyoming. 

Certificates  of  the  seal  adopted  by  the  company 
may  be  filed  in  this  office,  although  same  is  not  re- 
quired by  law.  It  is  customary,  however.  A  fee  of 
$1.00  is  charged  for  filing  this  paper. 

The  average  fees  for  a  corporation  with  a  capital 
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stock  of  from  $5,000.00  to  $100,000.00,  irrespective  of 
the  number  of  shares  into  which  the  capital  stock  is 
divided,  are  $10.00  for  filing  articles  in  this  ofiSce; 
$3.00  for  a  certified  copy;  $2.50  for  a  certified  copy  of 
the  corporation  laws.  The  average  fee  for  filing  in 
the  county  clerk's  office  is  $2.00. 

The  fees  named  above  increase  $5.00  for  each 
$100,000.00  of  capital  stock. 

Be  sure  to  use  the  word  ** directors." 

Do  not  have  more  than  one  general  object.  Our 
constitution  prohibits  a  corporation  from  engaging 
in  more  than  one  general  line  of  business. 

When  the  articles  state  that  the  directors  must  be 
stockholders,  at  least  one  share  of  stock  should  be 
issued  to  each  person  before  they  act  officially,  and 
especially  before  they  issue  the  remainder  of  the 
capital  stock  in  payment  for  property. 

Section  51 — ^Arizona. 

Arizona  has  a  liberal  incorporation  law,  but  as 
such  a  charter  is  granted  by  a  territorial  legislature 
it  does  not  have  the  protection  of  one  granted  by  the 
States. 

STATUTORY  PROVISIONS. 

764.  (Sec.  4.)  Any  number  of  persons  may  as- 
sociate themselves  together  and  become  incorporated 
for  the  transaction  of  any  lawful  business,  but  such 
corporations  shall  confer  no  powers  or  privileges 
not  possessed  by  natural  persons,  except  as  herein 
provided: 
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765.  (Sec.  5.)  Among  the  powers  of  such  bodies 
corporate  shall  be  the  following: 

1.  To  have  perpetual  succession. 

2.  To  sue  and  be  sued  by  the  corporate  name. 

3.  To  have  a  common  seal  and  alter  the  same  at 
pleasure. 

4.  To  render  the  shares  of  interest  of  stockhold- 
ers transferable  and  prescribe  the  mode  of  making 
such  transfers. 

5.  To  exempt  the  private  property  of  members 
from  liability  for  corporate  debts. 

6.  To  make  contracts,  acquire  and  transfer 
property,  possessing  the  same  powers  in  such  re- 
spects as  private  individuals  now  enjoy. 

7.  To  establish  by-laws  and  make  all  rules  and 
regulations  deemed  expedient  for  the  management 
of  their  affairs  not  inconsistent  with  the  constitution 
and  laws  of  the  United  States  and  laws  of  this  Terri- 
tory. 

766.  (Sec.  6.)  (As  amended  by  Act  88,  Section 
1,  Sessions  Laws  1903.)  Before  commencing  any 
business  except  that  of  their  own  organization,  they 
must  adopt  articles  of  incorporation,  which  shall  be 
signed  and  acknowledged  by  them  as  deeds  are  re- 
quired to  be  acknowledged  and  recorded  in  a  book 
for  that  purpose  in  the  office  of  the  county  recorder 
in  Arizona,  where  the  principal  place  of  business  is 
to  be.    The  articles  of  incorporation  must  contain: 

1.  The  name  of  the  corporators,  the  name  of  the 
corporation,  and  its  principal  place  of  transacting 
business. 

2.  The  general  nature  of  the  business  proposed 
to  be  transacted. 


OEGANIZATION  193 

3.  The  amount  of  capital  stock  authorized,  and 
the  time  when  and  the  conditions  upon  which  it  is  to 
be  paid  in. 

4.  The  time  of  the  commencement  and  termina- 
tion of  the  corporation. 

5.  By  what  officers  or  persons  the  affairs  of  the 
corporation  are  to  be  conducted  and  the  times  at 
which  they  are  to  be  elected. 

6.  The  highest  amount  of  indebtedness  or  lia- 
bility to  which  the  corporation  is  at  any  time  to  sub- 
ject itself. 

7.  Whether  private  property  is  to  be  exempt 
from  corporate  debts.  Unless  so  exempted,  stock- 
holders are  liable  for  the  debts  of  the  corporation  in 
the  proportion  to  which  their  stock  bears  to  the  whole 
capital  stock. 

767.  (Sec.  7.)  Every  corporation  organized 
under  the  provisions  of  this  title  shall  file  a  copy  of 
its  articles  of  incorporation  certified  to  by  the  county 
recorder  of  the  county  (in  Arizona)  where  said  ar- 
ticles are  recorded,  in  the  office  of  the  (auditor,  see 
Act  29,  Session  Laws  1903)  Secretary  of  the  Terri- 
tory and  have  same  recorded  by  him  in  a  book  kept 
for  that  purpose.  Such  articles  of  incorporation 
must  specify  the  highest  amount  of  indebtedness  and 
liability,  direct  or  contingent  to  which  the  corpora- 
tion is  at  any  time  to  be  subject,  which  must  in  no 
case  exceed  two-thirds  of  the  amount  of  the  capital 
stock. 

768.  (See.  8.)  Every  corporation  organized 
under  the  provisions  of  this  title  shall  publish  at 
least  six  times  in  some  newspaper  published  in  the 
county  (in  Arizona)  in  which  the  principal  place  of 
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business  is  located  or  works  established,  if  there  be 
one,  and  if  not,  then  in  some  newspaper  having  a 
general  circulation  in  such  county,  a  copy  of  its  ar- 
ticles of  incorporation,  and,  upon  the  expiration 
thereof,  file  an  affidavit  in  the  office  of  (auditor)  Sec- 
retary of  the  Territory  stating  that  such  publication 
has  been  made  according  to  law. 

769.  (Sec.  9.)  The  corporation  may  commence 
business  as  soon  as  its  articles  of  incorporation  are 
filed  for  record  in  the  office  of  the  county  recorder 
and  a  certified  copy  with  the  (auditor)  Secretary  of 
the  Territory,  and  its  acts  shall  then  be  valid,  if  the 
publication  is  made  and  an  affidavit  thereof  filed  in 
the  office  of  the  (auditor)  Secretary  of  the  Terri- 
tory within  three  months  from  the  date  of  the  filing 
with  the  county  recorder. 

Section  52— New  Mexico. 

STATUTORY  PROVISIONS. 

Sec.  5.  Purposes  for  Which  Corporations  May 
Be  Formed. — Upon  executing,  recording  and  filing 
a  certificate  pursuant  to  all  the  provisions  of  this 
Act,  three  or  more  persons  may  become  a  corpora- 
tion for  any  lawful  purpose  or  purposes  whatever, 
except  corporations  for  the  construction  and  opera- 
tion of  railroads,  telegraph  lines,  express  companies, 
savings  banks,  banks,  and  building  and  loans  asso- 
ciations, insurance,  surety,  and  irrigation  companies; 
and  this  Act  shall  only  apply  to  corporations  exer- 
cised for  such  purposes  to  the  extent  as  hereinafter 
provided  by  Sec.  133;  it  shall,  however,  be  lawful 
to  form  a  company  hereunder  for  the  purpose  of 
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constructing,  maintaining  and  operating  railroads, 
telegraph  lines  and  express  companies,  or  for  any 
of  the  other  purposes  aforesaid  outside  of  this 
Territory. 

Sec.  6.  May  Conduct  Business  in  Other  Juris- 
dictions.— ^Any  corporation  of  this  Territory  may 
conduct  business  in  other  States  or  in  foreign  coun- 
tries and  have  one  or  more  offices  out  of  this  Terri- 
tory, and  may  hold,  purchase,  mortgage  and  convey 
real  and  personal  property  out  of  this  Territory; 
Provided,  such  powers  are  included  within  the  ob- 
jects set  forth  in  its  certificate  of  corporation. 

Sec.  7.  Form  of  Certificate. — The  certificate  of 
incorporation  shall  be  signed  in  person  by  each  per- 
son or  by  attorney  in  fact,  by  all  of  the  subscribers 
to  the  capital  stock  named  therein,  and  shall  set 
forth: 

1.  The  name  of  incorporation;  no  name  shall  be 
assumed  already  in  use  by  another  existing  corpora- 
tion of  this  Territory,  or  so  nearly  similar  thereto  as 
to  lead  to  uncertainty  or  confusion. 

2.  The  location  (town  or  city,  street  and  num- 
ber, if  number  there  be)  of  its  principal  office  in  this 
Territory. 

(Note. — ^Also  the  name  of  the  agent  therein  and 
in  charge  thereof,  and  upon  whom  process  against 
the  corporation  may  be  served.    See  Sec.  49.) 

3.  The  object  or  objects  for  which  the  corpora- 
tion is  formed. 

4.  The  amount  of  the  total  authorized  capital 
stock  of  the  corporation,  which  shall  be  not  less  than 
three  thousand  dollars,  the  number  of  shares  into 
which  the  same  is  divided  and  the  par  value  of  each 
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share;  the  amount  of  the  capital  stock  with  which  it 
will  commence  business,  which  shall  not  be  less  than 
two  thousand  dollars,  and  if  there  be  more  than  one 
class  of  stock  created  by  the  certificate  of  incorpo- 
ration, a  description  of  the  different  classes,  with 
the  terms  on  which  the  respective  classes  of  stock  are 
created. 

5.  The  names  and  postoflfice  addresses  of  the  cor- 
porators and  the  number  of  shares  subscribed  for  by- 
each;  the  aggregate  of  such  subscription  shall  be  the 
amount  of  capital  stock  with  which  the  company  will 
commence  business,  and  shall  be  at  least  two  thou- 
sand dollars. 

6.  The  period,  if  any,  limited  for  the  duration  of 
the  company. 

7.  The  certificate  of  incorporation  may  also  con- 
tain any  provision  which  the  incorporators  may 
choose  to  insert  for  the  regulation  of  the  business  and 
for  the  conduct  of  the  affairs  of  the  corporation,  and 
any  provision  creating,  defining,  limiting  and  regu- 
lating the  powers  of  the  corporation,  the  directors 
and  the  stockholders,  or  any  class  or  classes  of 
stockholders;  Provided,  such  provision  be  not  con- 
sistent with  this  Act. 

Sec.  8.  Authentication  and  Eecord  of  Certificate, 
Copy  Evidence. — The  certificate  of  incorporation 
shall  be  proved  or  acknowledged  as  required  for 
deeds  of  real  estate;  shall  be  filed  in  the  office  of  the 
Secretary  of  the  Territory,  shall  be  recorded  in  a 
book  to  be  kept  for  that  purpose  in  the  office  of  the 
recorder  of  the  county  where  the  principal  office  of 
such  corporation  in  this  territory  shall  be  estab- 
lished.   Said  certificate,  or  copy  thereof,  duly  certi- 
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fied  by  the  Secretary  of  the  Territory  or  recorder  of 
deeds  of  the  county  where  the  same  shall  be  re- 
corded, shall  be  evidence  in  all  courts  and  places. 

Sec.  9.  Corporate  Existence  Begins  on  Piling 
Certificate. — Upon  making  the  certificate  of  incor- 
poration and  causing  the  same  to  be  filed  and  re- 
corded as  aforesaid,  the  persons  so  associating,  their 
successors  and  assigns,  shall  from  the  date  of  such 
filing  be  and  constitute  a  body  corporate  by  the  name 
set  forth  in  said  certificate  subject  to  dissolution  as 
in  this  Act  elsewhere  provided. 

Sec.  16.  First  Directors  May  Be  Named  in  Cer- 
tificate.— The  directors  who  are  to  act  as  such  for 
the  first  three  months  after  the  filing  of  the  certifi- 
cate of  incorporation  may  be  named  therein;  in  such 
case  it  shall  not  be  necessary  to  call  a  first  meeting 
of  the  corporation  as  provided  in  the  preceding  sec- 
tion; and  any  subsequent  meeting  of  stockholders  for 
the  purpose  of  electing  their  successors  or  for  the 
transaction  of  such  other  business  as  may  be  trans- 
acted at  a  stockholders'  meeting  may  be  called  in 
the  same  manner  as  annual  meetings  of  the  stock- 
holders are  herein  authorized  to  be  called. 

Section  53 — ^Where  to  Incorporate. 

The  question  as  to  the  best  State  in  which  to 
incorporate  is  one  which  is  often  of  very  great  im- 
portance. A  recent  writer  on  this  subject  has 
enumerated  a  list  of  twenty-one  questions,  all  of 
which  should  be  considered  before  determining  the 
place  of  incorporation. 

**1.  Nature  of  the  business  corporation  Act  of 
the  State  wherein  it  is  proposed  to  incorporate. 
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2.  Policy  of  such  States  towards  corporations, 
domestic  and  foreign. 

3.  Publicity  required  as  to  the  condition  of  cor- 
porations organized  under  the  laws  of  that  particular 
State. 

4.  Extent  of  legislative  control  over  private 
corporations. 

5.  Nature  of  corporate  powers  desired. 

6.  Initial  expense. 

7.  Amount  of  annual  franchise  tax,  if  any. 

8.  Amount  of  capitalization  permitted,  and  the 
par  value  of  shares  allowed. 

9.  Time  within  which  the  capital  stock  must  be 
paid  up. 

10.  Question  as  to  whether  stockholders'  and 
directors'  meetings  must  be  held  within  the  State 
in  which  the  charter  is  procured. 

11.  Question  as  to  whether  the  principal  ofi&ce 
of  the  corporation  may  be  maintained  outside  the 
State  of  its  organization. 

12.  Ascertainment  of  the  question  as  to  whether 
stock  can  be  legally  issued  for  property  or  services 
instead  of  for  cash. 

13.  Inquiry  as  to  what  extent  the  appraisal  of 
the  board  of  directors  of  the  property  or  services 
paid  for  by  the  issuance  of  stock  is  conclusive  upon 
the  creditors  of  the  corporation  seeking  in  case  of 
insolvency  to  enforce  an  alleged  liability  for  unpaid 
stock. 

14.  Power  to  issue  preferred  stock. 

15.  Par  value  of  the  corporate  shares  desired. 

16.  Power  to  create  debts. 
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17.  Ease  or  difficulty  with  which  the  charter 
may  be  amended. 

18.  Amount  of  stockholders'  liability,  if  any. 

19.  Extent  of  directors'  liability,  if  any. 

20.  Ease  or  difficulty  with  which  the  corporation 
may  be  dissolved. 

21.  Nature  of  the  laws  of  the  various  States 
with  reference  to  the  terms  and  conditions  under 
which  foreign  corporations  may  do  business 
therein."* 

It  has  become  very  common  in  recent  years  for 
parties  desiring  to  incorporate  to  go  away  from  their 
own  State  for  the  purpose  of  incorporating.  Some 
States  make  a  business  of  bidding,  as  it  were,  for 
this  work  of  creating  a  corporation.  Such  are  the 
States  with  so-called  ** liberal"  corporation  laws  and 
include  New  Jersey,  Delaware,  West  Virginia,  Vir- 
ginia, Maine  (although  the  laws  of  this  State  are 
in  many  respects  much  stricter  than  many  other 
States),  South  Dakota,  Arizona,  Nevada,  and  Dis- 
trict of  Columbia. 

*rrost  on  '*The  Law  of  Corporations/'  p.  6. 
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FINANCING  OF  COEPORATIONS. 

Section  54— Capital  of  Corporations. 

The  capital  stock  of  a  corporation  is  the  par  value 
of  the  stock  which  it  is  authorized  to  issue  by  its 
charter. 

**  There  is  a  distinction  between  the  capital  of  a 
corporation  and  its  capital  stock,  though  they  are 
often  used  as  interchangeable  terms.  The  capital 
stock  is  clearly  not  the  same  as  property  possessed 
by  the  corporation;  for  the  capital  stock  remains 
fixed,  although  the  actual  property  of  the  corpora- 
tion varies  in  value  and  is  constantly  increasing  or 
diminishing  in  amount.  What  the  amount  of  the 
capital  shall  be  is  within  the  discretion  of  the  man- 
agers, but  the  amount  of  capital  stock  is  limited  and 
determined  by  the  charter  and  the  laws  governing  it. 
It  follows,  therefore,  that  a  limit  imposed  upon  the 
capital  stock  of  a  corporation  does  not  restrict  the 
amount  of  property  which  it  may  own." 
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Section  55 — Corporate  Securities. 

Corporate  securities  fall  into  two  general  classes, 
stocks  and  bonds. 

*  Beach  on  Private  Corporations,  Vol.  II,  p.  761 
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There  are  many  classes  both  of  stocks  and  bonds, 
but  all  the  classes  in  each  division  have  many  re- 
semblances, while  a  most  fundamental  distinction 
is  to  be  observed  between  the  two  divisions  of 
securities. 

Stock  is  an  evidence  of  ownership.  A  stockholder 
is  the  owner  of  a  certain  definite  but  undivided  part 
of  the  assets  of  the  corporation,  although  he  does 
not  have  the  right  to  have  any  special  part  of  the 
assets  of  a  corporation  set  aside  for  his  share,  at  least 
while  the  corporation  is  still  a  going  concern. 

In  general,  the  rights  of  bondholders  can  only  be 
enforced  in  connection  with  the  rights  of  other 
bondholders. 

Section  56 — Stock— How  Acquired. 

Stock  may  be  acquired  in  any  one  of  three  ways : 
First.    By  original  subscription. 
Second.    By   transfer,    either   by   purchase    or 
otherwise. 

Third.    Through  the  issue  of  a  stock  dividend. 

Section  57 — Subscriptions  for  Stock. 

Subscriptions  for  stock  may  be  made  either  be- 
fore or  after  the  incorporation  of  the  corporation. 
If  made  after  incorporation  the  contract  is  binding, 
even  when  executory.  There  has  been  much  differ- 
ence of  opinion  as  to  the  effect  of  a  contract  of  sub- 
scription to  stock  made  before  the  charter  of  the 
corporation  was  issued.  The  better  rule  seems  to 
be  that  if  the  subscription  was  in  pursuance  of 
a  step  expressly  authorized  by  law  to  be  taken  in  the 
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creation  of  a  corporation,  such  a  contract  is  binding 
but  otherwise  not.  Contracts  to  subscribe  for  stock 
are  generally,  but  not  always,  held  to  come  under  the 
provisions  of  the  Statute  of  Frauds.  In  some  States 
it  is  necessary  that  all  stock  of  the  corporation  be 
subscribed  for  before  the  corporation  begins  doing 
business,  but  in  other  States  this  requirement  does 
not  exist. 

In  some  States  all  stock  subscribed  for  must  be 
paid  for  in  full  in  advance.  In  most  States  a  por- 
tion may  be  paid  and  the  payment  of  the  balance 
deferred.^  Stock  may  be  paid  for  either  in  money 
or  in  property  or  labor.^ 

In  some  States  the  value  of  such  property  must 
be  passed  upon  by  some  State  official  and  in  many 
cases  where  there  is  fraud  in  the  valuation  of  prop- 
Tor  the  liability  of  the  stockholders  under  such  circumstances,  see 
section  92. 

'  * '  A  corporation  may  receive  in  payment  of  its  shares  of  stock  any 
property  which  it  may  lawfully  purchase,  and  in  general,  may  receive 
any  consideration  which  is  suitable  and  applicable  to  the  purposes  for 
which  the  corporation  was  organized.  A  railroad  corporation  may 
receive  payment  in  contract  work,  in  right  of  way,  or  in  any  kind  of 
material  or  labor  applicable  to  its  construction.  A  manufacturing  corpo- 
ration may  receive  payment  in  the  good-will  of  a  business  or  the  stock 
in  trade.  Land  may  be  taken  in  payment  when  the  corporation  would 
be  allowed  to  purchase  the  same.  Promissory  notes  may  also  be  taken, 
under  the  corporate  power  to  give  credit  and  extend  the  time  of  pay- 
ment of  debts.  But  a  bank  may  have  no  power  to  accept  the  subscriber's 
notes  in  payment  of  a  subscription  to  its  stock,  and  the  directors  are 
personally  liable  for  so  doing,  unless  the  notes  were  good  or  the  directors 
had  reasonable  cause  to  believe  they  were  good.  Fully  paid-up  stock 
may  be  issued  by  an  irrigation  company,  in  payment  for  pipe  lines,  wells 
and  ditches.  It  is  legal  for  a  corporation  to  issue  stock  as  fully  paid  to 
a  person  in  consideration  of  his  leaving  an  employment  in  which  he  is 
engaged  and  of  assuming  the  presidency  of  the  corporation.  Services 
rendered  by  a  director  after  he  had  subscribed  for  stock  are  a  good  con- 
sideration in  payment  therefor,  in  accordance  with  an  agreement  to  that 
effect.  A  person  to  whom  a  corporation  issues  full-paid  stock  in  settle- 
ment of  a  claim  is  not  bound  by  any  prior  contracts  of  the  corporation  in 
regard  to  that  stock  where  he  took  the  stock,  without  notice  of  the  con- 
tracts."   Cook  on  Corporations,  Vol.  I,  pp.  82-5. 
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erty  the  party  paying  for  stock  with  such  property 
may  be  held  liable  to  the  creditors  of  the  corporation. 

'*The  good  will  and  trade  name  are  a  species  of 
property  that  may  be  valued  and  sold,  and  the  pur- 
chaser protected  in  their  enjoyment  the  same 
as  any  other  property;  the  same  is  true  with 
trademarks. 

The  assignment  of  trademarks  may  be  made  to 
the  same  extent  as  other  property,  but  with  one 
important  exception — the  trademark  must  (with  few 
exceptions)  accompany  and  pass  to  the  party  who 
purchases  the  good  will  of  the  business;  any  general 
assignment  of  the  good  will,  will  carry  with  it  the 
trademarks  in  use,  without  any  special  reference  to 
such  trademarks  in  the  assignment,  and  this  is 
equally  true  of  the  trade  name  in  use. 

While  it  is,  of  course,  impossible  to  fix  the  value 
of  the  good  will  of  a  business  with  mathematical 
precision  and  accuracy,  still  such  value  may  be 
arrived  at  with  sufficient  certainty  for  all  practical 
purposes.  The  common  rule  adopted  for  valuing  the 
good  will  is,  to  first  ascertain  the  net  earning  capacity 
of  the  business  for  a  given  period,  usually  for  a  suf- 
ficient number  of  years  to  reach  the  general  average 
of  such  earning  capacity,  then  to  divide  the  amount 
thus  obtained  by  the  number  of  years  over  which 
the  estimate  extends,  and  this  will  constitute  the 
general  average  profits  upon  which  the  value  of  the 
good  will  depends.  Then  as  to  the  value,  it  must 
necessarily  vary  according  to  the  circumstances  of 
the  particular  case. 

A  common  practice  in  determining  and  fixing  the 
value  of  the  good  will  (where  common  stock  is  to  be 
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issued  therefor)  has  heretofore  been  to  place  the 
amount  at  a  sum  upon  which  the  annual  net  earnings 
would  pay  a  dividend  equal,  at  least,  to  the  legal 
rate  of  interest  prevailing  in  the  State  where  the 
transaction  occurs.  As  an  example,  suppose  the 
average  annual  net  earnings  to  be  fifty  thousand 
dollars  ($50,000);  this  would  be  five  per  cent  (5%) 
on  one  million  dollars  ($1,000,000),  and  that  sum 
would  constitute  the  value  of  the  good  will.  But 
this  is  purely  arbitrary  and  without  foundation  in 
reason,  as  the  good  will  differs  so  widely  in  character 
from  actual  money  or  money's  worth  that  to  make 
it  a  basis  of  value  upon  its  earning  power  is  to  go 
farther  and  place  its  intrinsic  worth  equal  to  money 
as  well.  Besides,  the  good  will  of  a  business  has 
no  value  aside  from  its  immediate  connection  with 
the  business  itself,  and  upon  the  winding  up  of  the 
enterprise,  by  law  or  upon  liquidation,  the  property 
vanishes. 

As  before  intimated,  no  inflexible  rule  will  apply 
in  fixing  the  value  of  the  good  will  of  a  business;  its 
age,  standing  and  earning  capacity  are  elements  of 
its  value  only. 

The  trademarks  are  integral  parts  of  the  business 
as  a  unit,  and  their  individual  value  is  not  impor- 
tant, except  as  elements  in  the  valuation  of  the  good 
will  and  their  relative  value  and  importance  to  the 
future  of  the  enterprise. 

Here,  as  with  patents,  it  is  difficult  to  value 
*  future  prospects  and  possibilities,'  and  this  must 
depend  upon  the  particular  circumstances  of  the 
case  under  consideration;  for  if  the  business  has  been 
organized  and  established  with  skill  and  experience 
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behind  it,  its  future  prospects  and  possibilities  may- 
be of  far  greater  value  than  its  present  good  will,  and 
in  this,  at  least,  intangible  property  differs  from  that 
of  tangible,  viz.,  in  that  of  their  valuation."* 

Section  58 — Acquisition  of  Stock  by  Transfer. 

Stock  may  be  acquired  from  a  former  owner  by 
practically  any  method  by  which  any  form  of  per- 
sonal property  may  be  acquired;  for  example,  by 
gift,  will,  assignment,  judgment,  forfeiture,  insolv- 
ency, or  intestacy. 

Section  59— Stock  Dividends. 

Whenever  a  corporation  has  acquired  a  surplus 
in  its  treasury,  which  might  lawfully  be  used  for 
the  payment  of  dividends,  it  is  legal  for  them  to  add 
such  surplus  to  their  capital  and  to  issue  additional 
stock  to  their  stockholders  as  a  stock  dividend. 

Section  60 — Classes  of  Stock. 

Stock  is  classified  and  described  in  various  ways. 
Among  the  various  kinds  which  must  be  considered 
are  the  following: 

Common  stock,  Over-issued  stock. 

Preferred  stock,  Treasury  stock. 

Guaranteed  stock,  Founders'  stock, 

Deferred  stock.  Full  paid  stock. 

Convertible  stock,  Partly  paid  stock. 

Special  stock.  Bonus  stock. 

Issued  stock.  Watered  stock. 
Non-issued  stock, 

*  Frank  on  Science  of  Organization  and  Business  Development. 


FINANCING  OF  CORPORATIONS  207 

Section  61— Common  Stock. 

The  common  stock  of  the  corporation  is  the  ordi- 
nary stock  without  any  special  rights  or  protection. 
The  control  of  the  corporation  is  generally  in  the 
holders  of  the  common  stock,  although  sometimes 
both  common  and  preferred  stock  is  given  the  voting 
power.  The  common  stock  of  a  corporation  is 
always  the  last  of  the  securities  upon  which  divi- 
dends or  interest  are  paid. 

Section  62— Preferred  Stock. 

The  name  preferred  stock  is  given  to  that  stock 
which  is  ** preferred"  in  payment  of  dividends.  In 
other  words,  stock  which  receives  dividends  in 
advance  of  common  stock. 

Preferred  stock  may  be  classified  in  several  ways. 
The  first  classification  would  be  into  voting  and  non- 
voting preferred  stock.  Some  preferred  stock  car- 
ries with  it  the  right  to  vote  at  stockholders'  meet- 
ing, and  other  preferred  stock  is  without  any  share 
in  the  management  of  the  company. 

Another  division  of  preferred  stock  is  that  into 
cumulative  and  non-cumulative  stock.  In  non- 
cumulative  preferred  stock  each  year's  business  is 
considered  by  itself  and  if  the  company  fails  to  earn 
enough  to  pay  the  dividend  to  which  the  preferred 
stock  is  entitled  one  year,  such  deficiency  cannot  be 
made  up  out  of  the  earnings  of  the  following  year. 
In  the  case  of  cumulative  preferred  stock,  any 
back  deficiency  due  on  preferred  stock  must  be  paid 
before  the  common  stock  may  receive  anything. 

For  example,  let  us  suppose  that  a  company  is 
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incorporated  for  $100,000  common  stock  and  $100,- 
000  five  per  cent  preferred  stock,  and  that  one  year 
the  company  makes  a  net  profit  of  $2,000,  which 
could  be  applied  on  dividends,  and  next  year  a  profit 
of  $10,000.  In  the  first  year  the  preferred  stock 
will,  of  course,  receive  the  whole  of  the  $2,000, 
whether  the  stock  is  cumulative  or  not,  and  in  either 
case  there  will  be  a  deficiency  of  $3,000.  If  it  is 
cumulative  stock,  this  $3,000  will  be  paid  out  of  the 
$10,000  earnings  the  second  year,  which  means  that 
the  preferred  stock  this  year  will  receive  $8,000  and 
the  common  stock  only  $2,000  as  dividends,  while 
if  the  preferred  stock  is  non-cumulative,  both  com- 
mon and  preferred  stock  will  receive  $5,000  each. 

The  third  classification  of  preferred  stock  is  into 
preferred  stock  which  can  never  receive  a  larger 
dividend  than  that  which  is  paid  before  the  common 
stock  receives  anything,  and  preferred  stock  which 
will  receive  an  equal  dividend  with  the  common  stock 
if  enough  is  earned  to  pay  both  a  dividend  higher 
than  that  to  the  extent  of  which  the  preferred  stock 
is  preferred. 

For  example,  to  take  our  former  illustration  of 
a  company  with  $100,000  common  stock  and  $100,000 
five  per  cent  preferred  stock;  if  the  company  earns 
$5,000,  this  will  of  course  go  to  the  preferred  stock. 
If  it  earns  $100,000,  both  common  and  preferred 
stock  will  receive  $5,000,  that  is,  a  dividend  of  five 
per  cent.  If  it  earns  $15,000  in  a  year,  in  the  case  of 
the  first  class  of  preferred  stock  under  this  classifi- 
cation, the  common  stock  would  receive  $10,000,  that 
is,  a  dividend  of  ten  per  cent,  while  the  preferred 
stock  will  still  be  restricted  to  the  five  per  cent  divi- 
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dend,  but  in  the  case  of  the  second  class  of  preferred 
stock  both  the  common  and  preferred  stock  will 
receive  a  dividend  of  seven  and  one-half  per  cent. 

A  fourth  classification  of  preferred  stock  is  that 
into  preferred  stock  which  may  be  retired  by  a  vote 
of  the  common  stock  and  preferred  stock  which 
cannot  be  so  retired. 

Section  63 — Guaranty  Stock. 

Cumulative  preferred  stock  is  sometimes  called 
guaranty  stock,  but  the  proper  use  of  the  latter  term 
is  to  describe  the  stock  of  a  corporation  which  is 
leased  to  another  corporation.  The  lessee  corpora- 
tion guarantees  the  dividends  of  the  stock  of  the 
lessor  corporation. 

Section  64— Deferred  Stock. 

Deferred  stock  is  any  stock  which  is  paid  divi- 
dend after  certain  other  classes  of  stock.  The  term 
is  not  a  usual  one.  In  any  corporation  where  there 
is  any  preferred  stock  the  common  stock  is  deferred 
stock. 

Section  65— Convertible  Stock. 

Convertible  stock  is  stock  which  may  be  con- 
verted into  the  bonds  of  the  corporation  at  the  option 
of  the  holder  of  such  stock.  This  is  a  recent  species 
of  stock  and  it  is  generally  held  that  it  can  only  be 
issued  in  pursuance  of  express  statutory  authority. 
Such  stock  is  permitted  in  New  Jersey  and  in  some 
other  States  which  pattern  after  the  New  Jersey 
corporation  system. 
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Section  66 — Special  Stock. 

**In  Massachusetts  incorporated  companies  are 
permitted  by  statute  to  issue  a  peculiar  kind  of  stock, 
known  as  ^special  stock.'  It  is  something  essentially 
different  from  preferred  stock.  Its  chief  character- 
istics are  that  it  is  limited  in  amount  to  two-fifths 
of  the  actual  capital;  it  is  limited  in  amount  to  two- 
fifths  of  the  actual  capital;  it  is  subject  to  redemp- 
tion by  the  corporation  at  par  after  a  fixed  time,  to 
be  expressed  in  the  certificate;  the  corporation  is 
bound  to  pay  a  fixed  half-yearly  sum,  or  dividend, 
upon  it  as  a  debt;  the  holders  of  it  are  in  no  event 
liable  for  the  debts  of  the  corporation  beyond  their 
stock,  and  the  issue  of  this  special  stock  makes  all  the 
general  stockholders  liable  for  aU  debts  and  con- 
tracts of  the  corporation  until  the  special  stock  is 
fully  redeemed.  Special  stock  can  be  issued  only 
by  a  vote  of  three-fourths  of  the  general  stockholders 
of  the  company  at  a  meeting  duly  called  for  that  pur- 
pose. The  guarantee  of  dividends  of  special  stock 
in  Massachusetts  is  an  absolute  one,  and  not  in  any 
degree  conditional  upon  the  earning  of  sufficient 
profits  by  the  corporation."^ 

Section  67— Issued,  Non-Issued,  Over-Issued  Stock. 

Issued  stock  or  outstanding  stock  is  such  stock 
as  has  been  purchased  or  otherwise  disposed  of  and 
is  the  private  property  of  some  individual. 

Non-issued  stock  is  that  part  of  the  authorized 
capital  stock  of  a  corporation  which  has  not  been 
disposed  of  and  still  remains  the  property  of  the 

"  Cook  on  Corporations,  See.  276. 
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corporation.    In   some   States   such   stock   is   not 
permitted. 

Over-issued  stock  is  stock  which  has  been  issued 
beyond  the  amount  authorized  by  the  charter  of  the 
corporation.   It  is  held  that  over-issued  stock  is  void. 

The  leading  case  on  the  subject  is  the  case 
of  New  York  &  New  Haven  R.  R.  Company  vs. 
Robert  Schuyler,  William  Cross,  and  324  others. 
In  this  case,  *^the  capital  authorized  by  the  char- 
ter was  limited  to  $3,000,000,  represented  by 
thirty  thousand  shares  of  stock,  all  of  the  shares 
except  seventy-eight  having  been  issued  and  the 
capital  paid  in,  less  about  $700  on  the  seventy- 
eight  shares,  several  years  since.  Transfer  books  of 
the  stock  were  kept  at  the  city  of  New  York  and  two 
other  places,  where  transfers  of  the  stock  were  made 
and  certificates  issued  as  occasion  required.  From 
the  organization  of  the  company,  in  1846,  to  the  3rd 
of  July,  1854,  Robert  Schuyler  was  the  president  and 
transfer  agent  of  the  company,  having  his  station 
and  place  of  business  at  the  office  of  the  company  in 
New  York.  As  early  as  October,  1843,  he  commenced 
a  series  of  fraudulent  acts,  extending  over  the  whole 
period  of  time  intermediate  that  date  and  the 
3rd  of  July,  1854,  during  which  time,  unknown  to  the 
plaintiff,  he  issued  and  disposed  of  a  large  number 
of  certificates  of  stock  of  the  company,  which  on 
their  face  purported  to  be  genuine,  were  executed 
and  signed  in  the  same  manner  as  genuine  certifi- 
cates, and  undistinguishable  from  them,  but  which 
in  fact  were  fraudulent  over-issues  for  his  own  pri- 
vate purposes.    Some  of  these  he  issued  to  a  firm  of 
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which  he  was  a  member;  the  others  were  issued  to 
divers  other  persons. 

In  other  instances,  after  making  transfers  of 
stock  for  other  parties  on  the  books  of  the  company, 
he  failed  to  cancel  the  old  certificates  which  were 
surrendered  for  that  purpose,  but  fraudulently  reis- 
sued them  as  genuine  certificates  of  stock  owned  by 
himself. 

In  furtherance  of  his  designs  he  allowed  clerks 
of  his  firm  and  himself  a  false  credit  on  the  stock 
ledger  of  the  railroad  company,  by  which  it  was  made 
ostensibly  to  appear  that  such  firm  and  himself  had 
stock  to  their  credit  on  the  books  of  the  company  to 
the  amount  of  $1,000,000,  when  in  truth  it  owned 
none.  These  false  certificates  purporting  to  be  gen- 
uine, and  those  originally  genuine  certificates  which 
instead  of  being  cancelled  were  reissued,  were  used 
by  Robert  Schuyler  in  his  own,  and  in  the  business 
of  the  firm,  under  representations  that  they  were 
genuine,  chiefly  for  the  purpose  of  borrowing  money; 
were  sold  openly  in  the  market  as  genuine  stock  in 
some  instances,  and  have  passed  in  this  way  into  the 
hands  of  the  defendants,  the  present  holders. 

In  some  instances  this  overissued  stock  has  be- 
come commingled  with  genuine,  by  having,  in  the 
regular  course  of  business,  been  transferred  and 
incorporated  into  a  certificate  with  the  genuine. 

The  whole  false  issue  amounted  to  near  $2,000,000. 

Nine  thousand  three  hundred  and  eighty-three 
shares  now  stand  on  the  books  of  the  railroad  com- 
pany, in  the  names  of  twenty-nine  persons  and  firms 
to  whom  it  had  been  transferred  by  the  firm  to  which 
Schuyler  belonged.    The  balance  of  such  over-issues 
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has  gone  into  the  hands  of  two  hundred  and  sixty- 
six  persons  and  firms  at  different  times,  in  different 
amounts,  from  different  persons,  and  many  of  these 
holders  are  also  the  holders  of  genuine  stock. 

Intermediate  the  29th  of  June  and  the  3d  of  July, 
1854,  Schuyler,  the  president  and  transfer  agent  of 
the  company,  being  sick,  Mr.  Worthen,  the  vice- 
president,  who  was  also  one  of  the  directors,  under- 
took, but,  as  the  plaintiff  says,  without  authority,  to 
act  as  transfer  agent  in  the  place  of  Schuyler,  and 
unaware  of  Schuyler's  frauds,  transferred  four  thou- 
sand four  hundred  and  forty-six  shares  of  that  false 
stock  for  twenty-one  different  persons  and  firms, 
supposing  the  certificates  he  received  and  trans- 
ferred to  be  genuine. 

Some  of  the  holders  of  this  over-issue,  as  the  com- 
plaint alleges,  took,  knowing  the  certificates  were 
fictitious;  some  with  reason  to  believe  so;  some  on 
usurious  contracts;  many  under  circumstances  which 
should  have  put  them  on  inquiry;  and  many  others 
imder  circumstances  and  upon  considerations  un- 
known to  the  plaintiffs. 

They  all  claimed  rights  against  the  company; 
some  that  they  are  stockholders;  others  that  they  are 
either  stockholders  or  have  a  right  of  action  against 
the  company  for  their  losses.  Some  claim  damages 
to  the  full  nominal  par  value  of  the  certificates  they 
hold;  others  for  the  money  that  they  have  actually 
advanced;  while  all  assert  a  claim  upon  the  company 
in  some  form.  It  is  not  averred  that  some  of  these 
fraudulently  issued  certificates  have  not  gone  into 
the  hands  of  entirely  innocent  parties,  for  value. 

Several  of  the  defendants  sued  the  company. 
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Some  suits  were  pending  in  the  Supreme  Court,  some 
in  the  Superior  Court,  and  some  others  in  the  Com- 
mon Pleas  of  New  York  city.  Other  suits  were 
threatened.  The  complaint  joined  in  this  suit  Robert 
Schuyler  and  all  the  alleged  owners  or  holders  of 
this  over-issued  stock  and  prayed  that  t^ie  certificates 
be  decreed  illegal  and  void,  and  surrendered  up  and 
cancelled;  that  imtil  these  questions  were  settled, 
those  who  sued  be  stayed  in  their  proceedings;  that 
those  who  have  not,  be  enjoined  from  suing;  that  the 
suits  which  were  pending  be  consolidated  with  this, 
and  closed  with  the  usual  general  prayer  for  such 
further  and  other  relief  as  is  meet  and  proper." 

The  defendants  demurred  to  the  bill  and  the 
Court  of  Appeals  of  New  York  overruled  the  de- 
murrer, saying  in  part: 

"This  extraordinary  fraud  could  not  fail  to  place 
the  corporation  in  a  situation  of  extreme  difficulty 
and  embarrassment.  What  was  to  be  done  with  the 
spurious  stock  certificates?  Were  the  holders  to  be 
recognized?  Were  they  to  share  in  the  dividends, 
and  were  they  entitled  to  vote  at  elections?  Was  the 
stock  of  the  company  practically  increased  to  $5,000,- 
000  when  the  charter  confined  it  to  $3,000,000?  If 
this  could  not  be  done,  then  was  the  company  bound 
to  pay,  in  damages  to  each  holder  of  these  false  in- 
struments, the  value  which  the  genuine  stock  has 
borne  in  the  market?  These  were  grave  questions, 
about  which  gentlemen  of  great  eminence  in  their 
profession,  and  the  courts  also,  differed.  In  the  courts 
of  original  jurisdiction  it  was  determined,  after  the 
institution  of  this  suit,  that  the  corporation  was,  in 
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some  form,  bound  to  make  good  the  false  certificates. 
On  appeal  to  this  court  we  held  them  void  to  all 
intents  and  purposes,  and  that  the  corporation  and 
its  genuine  stockholders  were  entirely  unaffected 
by  them. 

Such  was  the  situation  of  this  company  on  the 
discovery  of  these  acts  of  Mr.  Schuyler.  As  a  pure 
creation  of  law,  the  corporation  was  not  a  sentient 
being;  but  the  law,  nevertheless,  clothed  it  with 
authority  which  enabled  it  to  act,  by  its  board  of 
directors,  as  a  natural  person,  within  the  sphere  of 
its  powers  and  duties.  It  had  therefore  the  rights 
of  which  a  natural  person  would  have  in  analogous 
situations,  and  in  order  to  evolve  the  principle  of 
this  controversy,  we  may  suppose  that  a  natural  per- 
son is  clothed  with  the  legal  title  to,  and  is  in  pos- 
session of,  an  extensive  line  of  railroad,  receiving 
the  gross  earnings  for  the  purpose  of  dividing  the 
net  profits  among  a  large  class  of  individuals,  whose 
right,  in  certain  fixed  proportions,  is  evidenced  by  a 
certificate  or  declaration  of  trust,  which  each  one 
held,  signed  by  the  legal  owner  or  his  authorized 
agent.  If,  then,  a  new  class  of  individuals  should 
come  forward  claiming  the  same  rights,  and  present- 
ing, as  the  evidence  thereof,  instruments  of  the  same 
kind  in  all  respects,  bearing  on  their  face  all  the 
appearance  of  genuineness  and  authority,  but  in  fact 
unauthorized  and  spurious,  what  would  be  the  rights 
and  the  duty  of  the  legal  owner  in  that  exigency? 
Upon  the  settled  principles  of  equity,  it  would  be 
his  right  and  his  duty  to  call  the  false  claimants  into 
court  in  order  to  remove  the  cloud  upon  the  equitable 
interests  of  those  whom  he  represented.    It  would 
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be  his  right,  as  owner  of  the  legal  estate,  to  bring  to 
a  determination  every  claim  upon  that  estate,  in  law 
or  equity,  resting  upon  facts  and  documents  giving 
to  it,  prima  facie,  all  the  appearances  of  genuineness 
and  validity.  It  would  be  his  duty  to  call  for  such 
a  determination  as  the  representative  of  numerous 
equitable  interests  carved  out  of  his  estate  and  placed 
under  his  protection.  These  are  principles  so  famil- 
iar and  elementary  that  citations  from  the  books  are 
not  required  to  support  them. 

With  the  aid  of  these  analogies,  we  can  come  to  a 
conclusion  as  to  the  rights  of  this  corporation  in  the 
exigency  which  had  arisen  at  the  commencement  of 
this  suit.  It  stood,  as  we  have  seen,  in  a  quasi  trust 
relation  to  its  shareholders,  holding,  as  it  did,  in  the 
legal  estate,  and  they  having,  as  individuals,  an 
equitable  right  in  the  net  earnings  or  income  of  the 
same  estate.  They  also  had  the  right  to  vote  at  the 
elections  of  the  company,  to  the  exclusion  of  all  other 
persons.  If  the  corporation  yielded  these  rights  to 
the  holders  of  its  original  and  genuine  stock,  and 
rejected  the  claims  of  those  who  held  the  false  certifi- 
cates, it  became  at  once  exposed,  not  merely  to  one, 
as  we  have  seen,  but  to  a  multiplicity  of  suits,  ques- 
tions of  no  inconsiderable  difSculty.  In  these  cir- 
cumstances, its  right  of  resort  to  a  court  of  equity, 
in  order  to  have  the  spurious  certificates  cancelled 
and  annullled,  does  not  admit  of  a  doubt,  provided 
those  instruments  were  such,  in  character  and  ap- 
pearance, as  to  bring  them  within  the  principles  on 
which  courts  of  equity  administer  protective  and  pre- 
ventive justice.  There  is  no  head  of  equity  jurisdic- 
tion more  firmly  established  than  that  which  em- 
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braces  the  cancellation  of  instruments  which  are 
capable  of  a  vexatious  use  after  the  means  of  defense 
at  law  may  become  impaired  or  lost,  or  when  they 
are  calculated  to  throw  a  cloud  upon  the  title  or 
interest  of  the  party  seeking  relief.  But  the  juris- 
diction does  not  universally  attach  on  the  mere 
ground  that  the  deed  or  other  contract  is  invalid.  If 
the  invalidity  plainly  appears  on  the  face  of  the 
writing,  so  that  no  lapse  of  time  or  change  or  circum- 
stances can  weaken  the  means  of  defense,  it  is  held 
that  no  occasion  arises  for  a  suit  in  equity  to  decree 
its  cancellation.  And  the  doctrine  now  is,  that  such 
instruments  do  not,  in  a  just  sense,  even  cast  a  cloud 
upon  the  title  or  interest,  or  diminish  the  security  of 
the  party  against  whom  the  attempt  may  be  made 
to  use  them.  If,  on  the  other  hand,  the  invalidity 
does  not  appear  on  their  face,  the  jurisdiction  is  not 
confined  to  instruments  of  any  particular  kind  or 
class.  Whatever  their  character,  if  they  are  capable 
of  being  used  as  a  means  of  vexation  and  annoyance, 
if  they  throw  a  cloud  upon  title  or  disturb  the  tran- 
quil enjoyment  of  property,  then  it  is  against  con- 
science and  equity  that  they  should  be  kept  outstand- 
ing, and  they  ought  to  be  cancelled.  These  principles 
of  general  jurisprudence  are  believed  to  be  decisive 
in  favor  of  the  right  of  this  corporation  to  demand 
the  cancellation  of  the  false  stock  and  to  maintain  a 
suit  in  equity  for  that  purpose.  On  their  face,  as 
we  have  seen,  the  certificates  of  this  stock  are  undis- 
tinguishable  from  those  which  are  genuine  and  true. 
They  confer,  therefore,  upon  each  holder,  a  prima 
facie  right  as  a  stockholder.  The  evidence  of  such 
right  must  in  every  case  be  repelled  by  showing  that 
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the  certificate  does  not  represent  the  actual  stock  of 
the  company,  and  it  is  impossible  to  say  that  the 
means  of  repelling  these  claims  will  always  be  as  per- 
fect as  they  were  when  the  frauds  in  which  they 
originated  were  first  discovered. 

It  is  true,  we  held  in  the  case  already  mentioned, 
that  the  company  could  successfully  defend  an  action 
brought  against  it  for  refusing  to  recognize  one  of 
these  certificates;  but  the  defense  rested,  as  it  must, 
if  actions  were  to  be  brought  upon  every  other  cer- 
tificate, upon  the  extrinsic  facts  to  be  proved.  Con- 
ceding, even,  that  every  one  of  these  claims  may  be 
defended,  at  whatever  distance  of  time  and  under 
whatever  circiunstances  they  may  be  pressed  upon 
the  corporation,  this  by  no  means  meets  the  equity 
of  the  case.  If,  as  we  have  held,  no  just  claim 
against  the  corporation  arises  out  of  these  certifi- 
cates, it  is  plainly  unconscientious  and  inequitable 
that  they  should  be  kept  on  foot.  Their  very  exist- 
ence, outstanding,  is  unjust,  because  it  must  of  neces- 
sity exercise  a  most  depressing  infiuence  upon  the 
real  stock  of  the  corporation.  We  all  know  how 
sensitive  are  values  in  property  of  this  description; 
and  what  conceivable  facts  could  cast  a  deeper 
shadow  over  every  genuine  shareholder's  interest 
than  a  spurious  issue  of  $2,000,000  of  stock,  evi- 
denced by  certificates  apparently  valid,  and  under 
which  every  holder  boldly  and  confidently  asserted 
his  claim?  The  fact  is  not  alleged  in  the  complaint, 
but  we  can  scarcely  err  in  supposing  that,  on  the  dis- 
covery of  these  frauds,  every  share  of  valid  stock 
must  at  once  have  lost  nearly  one-half  of  its  market 
value.    That  depression  must  continue  in  a  greater 
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or  less  degree,  while  the  certificates  are  allowed  to 
stand.  A  decision  against  one  of  them,  in  an  action 
founded  upon  it,  is  not  a  determination  against  any 
other  one,  and  cannot,  while  the  others  are  outstand- 
ing, restore  to  the  genuine  stock  the  value  which 
justly  belongs  to  it.  To  say  that  the  shareholders 
must  remain  in  such  a  condition  of  insecurity  and 
doubt,  and  must  hold  their  shares  under  such  a  de- 
pression, would  be  to  sanction  a  species  of  injustice 
which  ought  to  be  prevented.  These  shares  of  stock 
are  a  description  of  property  as  much  entitled  to 
invoke  the  protective  remedies  peculiar  to  courts  of 
equity  as  any  other. 

For  this  reason  there  is  a  great  difficulty  in  sus- 
taining the  present  suit  as  one  brought  by  a  trustee 
to  be  advised  and  directed  in  regard  to  the  proper 
line  of  duty  toward  the  cestui  que  trust,  and  those 
who  claim  to  stand  in  that  relation.  But  the  same 
reason  unerringly  indicates  the  corporation  as  the 
organ  through  which  the  shareholders  are  to  be  heard 
when  legal  wrongs  are  to  be  redressed  or  equitable 
remedies  are  to  be  invoked.  If,  therefore,  I  have 
been  successful  in  showing  that  the  fraudulent  cer- 
tificates of  stock  are  instrmnents  of  such  annoyance 
and  vexation,  in  depressing  values  and  disturbing 
the  fair  enjoyment  of  rights,  that  they  ought  not  to 
be  allowed  to  stand,  then  this  suit  by  the  corporation 
rests  firmly  upon  that  branch  of  equity  jurisdiction 
which  includes  the  cancellation  of  such  instruments. 

The  views  which  have  been  taken  assume  the 
validity  of  all  the  certificates  fraudulently  issued  by 
Schuyler.  Upon  the  facts  stated  in  the  complaint, 
which  the  demurrer  admits  to  be  true,  and  upon  the 
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principles  laid  down  in  the  case  of  the  Mechanics' 
Bank  against  this  company,  it  is  impossible  to  say 
that  any  one  of  them  is  a  valid  representative  of 
stock,  or  a  claim  of  any  kind  against  the  corporation. 
It  appears,  indeed,  that  most  of  the  certificates  have 
passed  into  the  hands  of  third  parties,  in  good  faith, 
paid  for  or  advanced  value  upon  the  shares.  On  that 
ground  it  was  further  assumed  that  their  rights  were 
superior  to  those  of  the  corporation  and  the  holders 
of  its  actual  and  genuine  stock.  This  is  a  view  of 
the  question  which  holds  a  prominent  place  among 
the  reasons  given  for  dismissing  the  complaint.  But 
since  the  court  below  pronounced  its  judgment,  the 
other  case  mentioned  came  before  us  on  appeal,  and 
the  contrary  doctrine  was  very  precisely  determined, 
and  upon  the  fullest  consideration.  Adhering  as  we 
do  to  that  decision,  and  looking  at  the  case  as  the 
complaint  states  it,  all  the  certificates  in  question 
must  share  the  same  fate;  and  the  present  case  will 
not  be  embarrassed  by  the  necessity  of  rendering 
different  judgments  in  respect  to  different  parties. 
In  saying  this  much,  however,  it  is  not  designed  to 
prejudge  the  rights  of  any  person  in  special  circum- 
stances, to  be  defensively  alleged  and  proved,  differ- 
ing in  their  character  from  any  yet  caUed  to  our 
attention."^ 

Section  68— -Pounders'  Stock. 

** Pounders'  shares  are  a  new  class  of  stock  in 
America,  and  are  not  in  general  use.  They  are  more 
common  in  England.  To  this  class  of  stock  belong 
the  surplus  profits  of  a  corporation,  or  a  portion  of 

•Keener,  Cases  on  Equity,  Vol.  1,  pp.  121-6. 
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the  surplus  profits,  which  remain  after  paying  fixed 
dividends  on  the  preferred  and  common  stock,  and, 
perhaps,  after  setting  aside  also  a  given  amount  of 
the  profits  for  the  reserve  fund,  whenever  a  distribu- 
tion of  the  surplus  profits  is  determined  upon.  Sup- 
pose a  corporation  is  organized  with  $500,000  capital 
stock,  $300,000  of  which  is  preferred  and  $200,000 
common.  Suppose  $50,000  of  this  common  stock  is 
set  aside  as  founders'  shares,  and  after  six  per  cent 
is  paid  out  of  the  net  earnings  as  a  dividend  on  the 
preferred  stock,  the  surplus  profits  are  to  be  divided 
equally  between  the  common  stock  and  the  founders' 
shares.  This  would  make  the  founders'  shares  worth 
four  times  as  much  as  the  common  stock  on  the  basis 
of  earnings.  Founders'  shares  may  be  issued  under 
the  New  Jersey  laws,  but  under  the  laws  of  most  of 
the  other  States  they  are  not  possible.  There  is  no 
particular  advantage  that  can  be  derived  from  their 
issue  that  cannot  be  had  from  the  judicious  issue  of 
common  or  preferred  stock.  Founders'  shares  are 
commonly  used  as  compensation  for  promoters  or 
others  who,  by  lending  names  or  influence,  have  for- 
warded the  interests  of  a  corporation."^ 

Section  69— Treasury  Stock. 

Treasury  stock  is  stock  which  is  once  issued  and 
which  has  then  come  back  into  the  possession  of  the 
corporation. 

If  this  stock  has  once  been  fully  paid  for  it  re- 
tains the  characteristics  of  full  paid  stock  even  if  it 
is  later  sold  by  the  corporation  below  par.  A  method 
often  resorted  to  for  the  purpose  of  relieving  pur- 

'Wood  on  ** Modern  Business  Corporations/'  p.  117. 
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chasers  of  stock  below  par  from  further  liability  is 
to  issue  a  large  amount  of  stock  to  some  person  for 
a  small  amount  of  property  and  then  to  have  such 
party  retiu'n  a  portion  of  such  stock  to  the  treasury. 
This  method  has  many  dangers  and  cannot  be 
recommended. 

Section  70— Full  Paid  Stock  and  Partly  Paid  Stock. 

Full  paid  stock  is  that  the  par  value  of  which  has 
been  paid  either  in  cash,  property  or  labor.  Partly 
paid  stock  is  stock  upon  which  a  balance  remains 
unpaid.  The  liability  of  holders  of  partly  paid  stock 
will  be  discussed  in  Chapter  IV. 

Section  71 — Bonus  and  Watered  Stock. 

Bonus  stock  is  stock  given  without  additional 
compensation  to  purchasers  of  bonds  or  preferred 
stock.  Bonus  stock  is  one  form  of  watered  stock, 
but  the  latter  term  is  a  much  broader  one. 

**  Watered  stock  or  fictitiously  paid-up  stock  is 
stock  which  is  issued  as  fully  paid-up  stock  when  in 
fact  the  whole  amount  of  the  par  value  thereof  has 
not  been  paid  in.  All  stock  which  has  been  issued 
as  paid-up  stock,  but  the  full  par  value  of  which  has 
not  been  paid  into  the  corporation  in  money  or 
money's  worth,  is  watered  to  the  extent  that  the  par 
value  exceeds  the  value  actually  paid  in.  Watered 
stock  is,  accordingly,  stock  which  piu-ports  to  repre- 
sent, but  does  not  represent  in  good  faith,  money 
paid  into  the  treasury  of  the  company,  or  money's 
worth  actually  contributed  to  the  capital  of  the 
concern. 
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The  issue  of  shares  of  stock  as  'paid  up,'  when 
in  fact  they  are  not  paid  up,  gives  rise  to  some  of  the 
most  complicated  questions  connected  with  the  law 
of  corporations.  A  share  of  stock  is  supposed,  in 
theory,  to  represent  its  par  value  in  money  or 
money's  worth  paid  in  or  to  be  paid  in  to  the  corpora- 
tion. Accordingly  when  it  is  issued  as  paid  up,  it  is 
bought  and  sold  in  the  open  market  on  the  suppo- 
sition that  it  is  full-paid  stock.  Upon  this  basis, 
transactions  in  paid-up  stock,  involving  millions  of 
dollars,  are  of  daily  occurrence  in  the  commercial 
centers  of  the  country.  The  fact  is,  however,  that 
where  stock  is  issued  in  payment  for  property,  the 
actual  value  of  the  property  is  rarely  equal  to  the 
par  value  of  the  stock  issued  for  it.  Especially  is  this 
the  case  with  the  great  industrial  corporations. 
Hence  it  becomes  important  to  know  what  liability 
is  attached  to  such  stock;  who  is  liable;  to  whom  the 
liability  arises,  and  when  the  liability  may  be 
enforced. 

There  are  four  different  ways  in  which  watered 
stock  is  issued:  First,  by  the  issue  of  certificates  of 
stock  for  an  amount  of  money  less  than  the  par  value 
of  the  stock,  although  the  certificates  assert  on  their 
face  that  the  full  value  has  been  paid  in;  second,  for 
property  or  construction  work  taken  at  an  overval- 
uation; third,  by  a  stock  dividend,  the  equivalent  par 
value  of  which  has  not  been  added  to  the  capital 
stock;  and  foiu-th,  by  consolidation  under  a  statute. 
Each  of  these  four  methods  may  be  the  means  of 
issuing  stock  which  has  been  paid  up  in  good  faith. 
Each  also,  is  available  for  the  issue  of  *  watered' 
stock.    The  second  method  particularly— that   of 
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taking  property  at  an  overvaluation — is  well  calcu- 
lated to  conceal  the  fictitious  character  of  the  issue, 
and  to  accomplish  the  purposes  of  the  participants. 

Where  a  corporation  has  acquired  shares  of  its 
own  paid-up  capital  stock,  either  by  purchase  or  by 
forfeiture  for  non-payment  of  calls,  it  may  legally 
re-issue  and  sell  the  same  at  less  than  the  par  value 
thereof. 

There  have  been  various  opinions,  generally  dicta, 
as  to  the  character  of  stock  issued  as  paid-up,  when 
in  fact  it  has  not  been  paid  for.  The  customary  ex- 
pression is  that  such  an  issue  is  a  fraud  upon  the  law 
and  upon  the  public  and  upon  the  stockholders;  or 
that  it  is  against  public  policy;  or  is  a  fraud  on  sub- 
sequent purchasers  of  the  stock  so  issued.  The  law 
now  is,  however,  that  an  issue  of  stock  as  full  paid- 
up  stock,  under  an  agreement  that  the  full  par  value 
shall  not  be  paid,  is  not  necessarily  a  fraudulent 
transaction,  but  that  as  between  the  parties  thereto 
it  is  a  legal  and  valid  agreement,  and  violates  no 
principle  of  public  policy."^ 

The  liability  of  the  holders  of  watered  stock  will 
be  fully  treated  in  Chapter  IV  on  the  liability  of 
stockholders. 

Section  72— Bonds. 

A  bond  is  merely  a  promissory  note  of  the  cor- 
poration secured  by  the  property  or  income  of  the 
corporation.    Bonds  have  been  classified  as  follows: 

1.  Mortgage  bonds. 

2.  Equipment  bonds. 

3.  Land  credit  bonds. 

•Cook  on  Corporations,  Sees.  28-30. 
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4.  Collateral  trust  bonds. 

5.  Prior  lien  bonds. 

6.  Debentures. 

7.  Income  bonds. 

Bonds  to  be  binding  must  be  issued  under  proper 
authority  and  signed  by  the  proper  officials.  The 
face  of  the  bond  will  specify  the  time  when  such 
bonds  will  become  due  and  the  rate  of  interest. 

Section  73— Mortgage  Bonds. 

**In  order  to  create  the  mortgage  lien,  no  peculiar 
form  of  instrument  is  necessary.  Thus  a  trust  deed 
is  in  legal  effect  a  mortgage.  And  car  trust  agree- 
ments for  the  purchase  of  rolling  stock  by  install- 
ments regarded  as  rental  only  upon  forfeiture  ac- 
cording to  the  condition  of  the  contract,  are  held  to 
constitute  mortgages.  So  also  where  bonds  are  ex- 
pressly made  a  lien  upon  the  property  of  the  com- 
pany issuing  them,  either  by  statute  or  stipulation 
to  the  bonds  is  unnecessary.  And,  if  a  statute  be 
clear,  and  explicit,  in  creating  a  lien  of  this  character 
it  is  not  necessary  that  the  bonds  should  make  any 
mention  of  the  statute.  Bonds  of  this  character 
cover  all  property,  presently  owned  or  afterward  ac- 
quired, and  must  be  foreclosed  to  become  available, 
in  the  manner  provided  by  the  statute,  in  all  respects 
as  a  general  mortgage  lien.  But  notes  given  for 
money  borrowed  to  pay  interest  on  railroad  bonds, 
each  of  which  stipulates  that  a  certain  amount  of  the 
gross  earnings  of  the  road  from  date  ^is  pledged  in 
liquidation  of  this  note/  are  not  thereby  given  pri- 
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ority  over  the  bonded  debt,  as  the  stipulation  is 
ineffectual."^ 

Section  74— Other  Bonds. 

'* Equipment  bonds  are  issued  to  acquire  rolling 
stock,  and  are  secured  by  a  mortgage  thereon.  Akin 
to  them  are  Car  Trust  Certificates  (not  quoted  in  the 
market),  by  the  aid  of  which  rolling  stock  can  be 
bought  on  the  *easy  payment'  system.  These  certifi- 
cates are  due  at  frequent  intervals — usually  semi- 
annually— and  are  secured  by  a  lien  upon  the  rolling 
stock  in  payment  of  which  they  are  given. 

Land  grant  bonds  pledge  lands  granted  by  the 
Government  as  a  guarantee  for  regular  payment  of 
dividends.  The  land  being  gradually  sold,  and  the 
proceeds  applied  to  the  retirement  of  land  grant 
bonds,  the  majority  of  these  securities  have  been 
redeemed.  Owing  to  the  low  prices  realized  for  land, 
and  considering  the  rapid  rise  in  the  value  of  real 
estate,  it  would  probably  have  been  more  advan- 
tageous to  railways  to  have  retained  their  lands  for 
some  time  to  come,  but  need  of  funds  and  the  advis- 
ability of  reducing  fixed  charges  usually  induced 
them  to  accelerate  these  sales. 

Collateral  trust  bonds  are  issued  against  no  other 
security  than  funds  of  other  railways.  Many  of  the 
greater  companies  own  vast  amounts  of  stocks  or 
bonds  of  subsidiary  concerns,  which  gives  them  con- 
trol; the  Pennsylvania  Railroad  Company,  for  in- 
stance, possesses  upward  of  $150,000,000  (nominal) 
of  similar  securities.    When  new  funds  are  required 

•Beach  on  Private  Corporations,  Sec.  741. 
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they  are  often  obtained  upon  the  security  of  bonds 
of  subsidiary  concerns,  which  are  given  in  trust  to 
trustees.  The  value  of  trust  bonds,  Like  that  of  all 
mortgages,  depends  upon  the  value  of  the  security 
upon  which  the  advance  is  made,  but  usually  the  se- 
curities given  in  trust  yield  more  than  is  required  for 
the  service  of  the  collateral  bonds,  in  which  case  the 
surplus,  as  a  rule,  goes  toward  a  sinking  fund,  out  of 
which  trust  bonds  are  redeemed. 

Debentures  are  not  frequently  met  with.  They 
are  bonds  without  any  special  collateral  security, 
ranking  after  specified  mortgage  bonds,  and  their 
value  depends  entirely  upon  the  financial  status  of 
the  company  by  which  they  are  issued. 

Prior  lien  bonds  likewise  are  not  frequently  met 
with.  They  are  usually  issued  to  pay  debts  enjoying 
precedence  over  mortgage  bonds,  and  in  consequence 
they  rank  before  all  other  mortgages. 

Income  bonds  more  resemble  preferred  shares 
than  bonds,  no  dividend  being  paid  unless  earned. 
At  the  same  time  they  are  akin  to  debentures,  inas- 
much as  they  are  not  issued  upon  any  special  se- 
curity. They  differ  from  preferred  stock  because  no 
voting  rights  attach  to  them,  and  from  debentures 
inasmuch  as  interest  upon  them  in  the  majority  of 
cases  is  non-cumulative."^^ 

Section  75— Promotion  of  Enterprises. 

The  first  step  in  the  business  of  a  corporation  is 
raising  the  capital  upon  which  to  do  business.  Oc- 
casionally the  parties  organizing  the  corporation 

"  The  A,  B,  C  of  Wall  Street,  pp.  24-5. 
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themselves  put  up  the  capital.  And  in  some  cases, 
a  going  business  formerly  owned  either  by  an 
individual  or  by  a  partnership  is  turned  into  a 
corporation. 

Corporations  are  generally  organized  by  persons 
known  as  promoters.  The  function  of  a  promoter 
has  been  thus  described: 

'*The  word  *  promoter'  has  not  yet  a  legal  defini- 
tion, but  it  is  a  business  term  familiar  in  corporate 
finance.  The  promoter  in  business  practice  is  one 
who  seeks  fields  for  investment  in  new  enterprises 
or  in  the  extension  of  diversification  of  established 
industries,  and  for  a  consideration  forms  and  organ- 
izes a  corporation  to  develop  a  particular  field  he 
has  chosen.  The  promoter  commonly  attends  to 
everything  connected  with  a  floating  of  an  enter- 
prise. In  the  first  place,  he  finds  an  enterprise  with 
prospects  of  good  returns  on  the  money  he  has  in- 
vested; he  employs  technical  experts  in  the  line  of 
industry  to  prepare  the  figures  of  costs  and  pros- 
pective returns,  so  he  and  those  to  be  interested  with 
him  may  know  as  exactly  as  may  be  what  they  have 
and  what  they  may  expect;  he  prepares  the  pros- 
pectus based  on  the  expert's  figiu'es;  he  secures  leg- 
islation where  that  is  necessary;  he  secures  options 
and  leases  where  they  must  be  secured;  in  short,  he 
*  assembles'  the  proposition;  then  he  employs  a  cor- 
poration lawyer  to  prepare  the  articles  of  incorpora- 
tion and  secures  the  necessary  subscribers  to  the 
articles,  sees  that  the  articles  are  recorded  and  filed; 
that  a  certificate  of  incorporation  is  issued,  and  pays 
the  incorporation  costs;  he  sells  the  stock  of  the  com- 
pany directly  to  the  public  or  to  bankers  or  other 
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underwriters  whom  he  has  usually  provided  for  be- 
fore organizing  the  corporation,  and  ordinarily,  he 
takes  his  own  profits  out  in  stock.  His  relation  to 
the  corporation  is  fiduciary;  the  promoter  has  to 
create  value  to  entitle  him  to  profit.  He  provides 
a  new  or  original  means  of  making  money  and  makes 
the  means  productive  through  the  development  of  a 
Agoing'  concern  for  the  utilization  of  that  means." 
A  promoter  is  not  an  agent  for  the  corporation 
because  the  principal  is  not  yet  in  existence.  Such 
corporation  can  therefore  only  become  liable  for  the 
contracts  made  by  the  promoter  by  ratifying  them. 
Promoters  are  themselves  liable  on  all  previous  con- 
tracts, either  as  partners  or  as  individuals,  according 
to  the  terms  of  their  agreement.  Promoters  are 
liable  on  an  action  of  deceit  for  any  fraudulent 
representations. 

Section  76 — Trading  in  Stocks  and  Bonds. 

In  small  corporations  stocks  and  bonds  will  be 
treated  in  much  the  same  way  as  other  forms  of  per- 
sonal property.  The  security  of  the  larger  corpora- 
tions are  listed  in  Wall  Street  and  the  operation  is 
thus  described  in  the  recently  issued  **  A  B  C  of  Wall 
Street": 

^^Transactions  in  stocks  are  usually  made  for 
quick  delivery.  A  broker  buys  or  sells,  and  receives 
or  delivers  the  stock  or  bonds  dealt  in  on  the  day 
following  the  transaction.  While  odd  lots  of  stocks 
are  dealt  in,  say  1,  10  or  57  shares,  yet  10  and  mul- 
tiples of  10  are  the  common  trading  amounts.  Com- 
mission brokerage  houses  will  not  buy  and  carry  on 
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a  margin  less  than  10  shares.  Most  firms  will  not 
accept  orders  for  less  than  100.  The  lots  most  in 
vogue  in  Stock  Exchange  trading  is  the  100  share  lot, 
but  blocks  of  as  high  as  20,000  shares  have  been  sold 
in  one  transaction.  The  par  or  nominal  value  of  a 
share  of  stock  is  usually  $100,  and  the  par  value  of 
10  shares  is  $1,000,  and  of  100  shares  $10,000.  When 
bought  or  sold  outright  the  share  certificates  are  de- 
livered to  the  buyer  or  by  the  seller,  after  an  ex- 
change of  checks  representing  the  actual  or  market 
value.  When  you  speculate  in  shares  on  a  margin, 
the  margin  is  usually  10  per  cent  of  the  par  value. 
Thus  a  10  per  cent  margin  on  10  shares  is  $100,  on 
100  shares  $1,000.  Some  brokers  require  20  per  cent 
margin  and  some  will  accept  5.  If  you  buy,  in  ex- 
pectation of  an  advance,  100  shares  of  stock  at  par, 
or  $100  a  share,  you  deposit  $1,000  or  10  per  cent 
margin.  Should  you  sell  the  stock  at  110,  your 
broker  will  give  you  a  check  for  $2,000,  representing 
your  margin  and  your  profit  of  ten  points,  or  $10  a 
share,  less  his  commission,  the  war  revenue  stamps 
and  the  interest  paid  to  carry  the  stock.  The  com- 
mission is  one-eighth  of  1  per  cent  each  way,  which 
means  $1.25  to  buy  or  sell  10  shares,  or  $12.50  for 
each  $100.  A  complete  transaction  representing  the 
purchase  and  sale  of  100  shares  represents  a  broker's 
commission  of  $25.  Brokers  are  not  allowed  to 
charge  non-members  of  the  Stock  Exchange  less 
than  the  regular  fee,  but  they  trade  for  fellow  mem- 
bers at  the  rate  of  $2  for  each  100  shares.  The  war 
revenue  tax  calls  for  a  $2  stamp  on  each  100  shares. 
If  you  buy  and  pay  the  full  cash  value  of  your  stock 
you  have  no  interest  to  pay,  but  if  you  pay  on  a  10 
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per  cent  margin  the  broker  is  required  to  borrow  the 
$10,000  which  he  paid  for  your  stock,  unless  he  car- 
ries it  himself,  and  as  money  always  commands  in- 
terest, you  have  that  interest  to  pay,  and  it  is  usually 
6  per  cent,  but  sometimes  more  and  again  less.  The 
interest  begins  on  the  day  the  stock  is  received  and 
expires  on  the  day  it  is  delivered.  Speculators  who 
buy  on  a  margin  are  credited  with  the  dividends  de- 
clared on  the  stocks  they  buy  during  the  time  they 
hold  them,  and  at  times  they  offset  the  interest 
charge.  Should  you  sell  100  shares  of  stock  at  100 
with  the  expectation  of  buying  it  back  at  90,  you 
would  have  no  interest  to  pay.  In  that  event  your 
broker  would  borrow  the  stock  and  deliver  it  to  the 
broker  he  sold  it  to.  The  broker  he  borrowed  it 
from  would  pay  your  broker  interest  for  carrying  it, 
as  it  represents  just  as  much  money.  When  you 
bought  back  the  stock  you  sold  at  100  it  would  be 
received  by  your  broker  and  returned  to  the  one  from 
whom  he  borrowed  it,  thus  closing  the  transaction. 
In  this  case  (short  trading)  the  rule  of  trading  says 
that  the  interest  belongs  to  your  broker,  and  there 
are  exceptions  in  the  matter  of  interest,  for  at  times 
when  a  certain  stock  is  scarce  borrowers  have  to  pay 
a  premium  to  get  the  stock,  and  it  would  then  repre- 
sent the  equivalent  of  interest.  (See  Fiat  in  Diction- 
ary.) In  the  quotations  of  stock  fractional  parts  of 
1  per  cent  play  a  prominent  part.  The  smallest  frac- 
tion employed  in  trading  is  %  per  cent,  or  $12.50  on 
each  100  shares. 

Stock  Exchange  fractional  profits  or  losses  are 
shown  in  the  following  table: 
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Stocks. 

Fractional  profit  Amount, 

or  loss.                                                Shares.  Profit  or  losa 

%   per  cent 100  $     12.50 

%  per  cent 100  25.00 

%  per  cent 100  37.50 

%   per  cent 100  50.00 

%   per  cent 100  62.50 

%   per  cent 100  75.00 

%   per  cent 100  87.50 

1  per  cent 100  100.00 

5  per  cent 100  500.00 

25  per  cent 100  2,500.00 

You  will  bear  in  mind  that  your  broker  has  the 
right  of  calling  for  more  margin  when  your  margin 
becomes  impaired. 

Thus  if  you  are  trading  on  a  $1,000  margin,  and 
your  trade  shows  a  loss  of  $700,  your  broker  can  re- 
quest you  to  deposit  more  money,  or  place  a  limit 
within  your  margin  on  your  loss. 

It  is  also  well  to  always  remember  that  when  you 
buy  and  sell  100  shares  of  stock  it  costs  you  l^  per 
cent  more  than  the  price  of  the  stock,  this  fraction 
being  the  commission,  to  which  is  added  the  revenue 
stamps  and  interest.  It  was  stated  above  that  the 
par  value  of  stocks  is  usually  $100,  but  there  are  ex- 
ceptions (about  half  a  dozen  stocks  on  the  list  which 
have  a  par  value  of  $50).  They  are  designated  as 
*half '  stocks,  but  in  trading  the  custom  is  to  buy  200 
shares  of  a  *half '  stock,  which  would  be  equivalent 
to  the  usual  100  shares  of  'full,'  or  $100  a  share 
stocks.  All  stocks  are  quoted  at  a  percentage  of  par, 
or  100.  To  illustrate,  the  Stock  Exchange  and  the 
newspapers  quote  stocks  as  follows: 


Net. 

Lowest. 

Closing. 

Change. 

ii7y4 

118% 

-1% 

61 

62% 

+1% 
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Jan.  31. 

Sales.  Highest. 

148,615  Am.  Sugar 121% 

27,915  Atch.,  Top.  &  S.  F.  pf . .  62% 

In  this  illustration,  two  active  stocks  are  used, 
one  an  industrial  and  the  other  a  railroad  stock.  It 
will  be  seen  that  on  January  31, 1900, 148,615  shares 
of  American  Sugar  Refining  stock  were  bought  and 
sold.  The  highest  price  was  $121.37  a  share,  the 
lowest  price  $117.25,  and  the  closing  price  $118.25, 
while  the  net  change  for  the  day  represented  by  the 
minus  sign  was  a  loss  of  $1.75  (the  equivalent  of  $175 
per  100  shares),  as  compared  with  the  closing  price 
of  the  previous  day,  January  30.  On  January  31, 
37,915  shares  of  Atchison,  Topeka  '&  Santa  Fe  pre- 
ferred railroad  shares  were  bought  and  sold.  The 
highest  price  was  $62.50  a  share,  the  lowest  $61,  and 
the  closing  $62.12,  while  the  net  change  for  the  day 
represented  by  the  plus  sign  was  a  gain  of  $1.37  a 
share  (the  equivalent  of  $137.50  per  100  shares). 

Bonds  are  traded  in  very  much  the  same  way  as 
stocks.  Bonds  are  usually  of  the  denomination  of 
$1,000,  although  there  are  some  $500  bonds.  In 
speculation  on  a  margin  a  $1,000  bond  is  the  equiva- 
lent of  10  shares,  and  10  bonds  the  equivalent  of  100 
shares  of  stock.  Single  bonds,  however,  are  sold  more 
often  than  fractional  lots  of  stocks.  The  dealings  in 
bonds  outside  the  Stock  Exchange  are  very  large, 
and  they  call  for  men  who  are  skilled  in  this  single 
department  of  securities. 

Stock  Exchange  fractional  profits  or  losses  are 
shown  in  the  following  table: 
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Bonds. 

Fractional  profit  Amount, 
or  loss.                                          Amount  of  bond.  Profit  or  loss. 

%  per  cent $1,000  $     1.25 

%  per  cent 1,000  2.50 

%   per  cent 1,000  3.75 

%   per  cent 1,000  5.00 

%   per  cent 1,000  6.25 

%  per  cent 1,000  7.50 

%   per  cent 1,000  8.75 

1  per  cent 1,000  10.00 

5  per  cent 1,000  60.00 

25  per  cent 1,000  250.00" 

"**The  A,  B,  C  of  Wall  Street,'*  pp.  17-22. 


CHAPTER  III. 
MANAGEMENT  OF  A  CORPORATION. 

Section  77 — In  General. 

There  is  no  mutual  agency  among  the  stock- 
holders in  a  corporation  such  as  exists  among  part- 
ners in  a  partnership.  A  stockholder  cannot  bind 
either  the  other  stockholders  or  the  corporation  by 
any  action  on  his  part.  A  corporation  can  only  act 
through  their  duly  appointed  directors  and  officers. 

Section  78— Directors. 

The  general  management  of  every  stock  corpora- 
tion is  vested  in  a  board,  generally  known  as  the 
Board  of  Directors.    Directors  have  power  only  col- 
lectively.   An  individual  director  cannot  bind  a  cor- 
poration.   Directors  are  chosen  by  vote  of  the  stock- 
holders; sometimes  by  a  vote  of  all  the  stockholders 
and  sometimes  by  the  vote  of  the  common  stock- 
holders alone.    The  method  of  electing  directors  will 
be  considered  in  the  following  chapter  under  the  sub- 
ject of  The  Right  of  Stockholders.    The  exact  powers   ^ 
of   the    directors   vary   in    different    corporations.    S 
Such  powers  wiU  be  determined  by  the  statutes  of     | 
the  State,  the  charter  of  the  corporation  and  the  by- 
laws of  the  corporation.    In  general,  all  routine  mat- 
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ters  and  matters  effecting  the  ordinary  carrying-on 
of  the  business  of  a  corporation  are  determined  by 
the  directors,  while  matters  of  more  fundamental 
importance  must  be  referred  to  the  vote  of  the  stock- 
holders. Among  the  more  important  matters  which 
must  be  voted  upon  by  the  stockholders  are  accept- 
ance of  amendments  to  the  charter,  changing  of  by- 
laws, increasing  or  decreasing  the  capital  stock, 
changing  the  character  of  the  business,  issuing  bonds, 
etc.  The  question  of  declaring  dividends  is  deter- 
mined by  a  vote  of  the  board  of  directors. 

Financial  liability  is  also  imposed  upon  directors 
in  some  other  respects,  by  statutes  in  various  States. 
For  example,  in  Illinois  it  is  provided  that  when  the 
total  indebtedness  of  a  (corporation  shall  exceed  the 
capital  stock,  the  officers  and  directors  asserting 
thereto  shall  be  liable  for  the  excess  of  the  liabilities 
over  the  capital  stock.  In  some  other  States,  officers 
and  directors  may  be  liable  for  certain  classes  of 
debts,  as,  for  instance,  wage  claims. 

Directors  hold  a  fiduciary  relation  towards  the 
stockholders  and  will  be  liable  for  any  misconduct 
on  their  part.  An  innocent  director,  however,  will 
not  be  liable  for  the  fraud  of  others. 

**In  New  York  all  corporations  are  required  to 
report  annually  the  amount  of  their  capital,  the 
proportion  actually  paid  in  and  the  amount  of  exist- 
ing debts.  And  non-compliance  with  the  statute 
renders  the  directors  personally  liable  jointly  and 
severally  for  the  corporate  debts.  There  are  similar 
statutes  in  other  States.  Non-compliance,  however, 
is  not  a  ground  of  forfeiture  of  charter.  The  report, 
under  the  New  York  act,  must  be  filed  within  twenty 
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days  ^froin'  the  1st  of  January  in  each  year,  and  it 
is  held  that  this  means  'after'  that  date,  so  that  a 
report  published  in  the  preceding  year,  within 
twenty  days  before  the  1st  of  January,  is  of  no  avail, 
although  made  in  good  faith.  But  if  before  the  time 
for  filing  a  report,  the  object  fails  for  which  the  cor- 
poration was  organized,  it  need  not  be  made."^ 

As  a  director  holds  a  fiduciary  relation  to  the  cor- 
poration, the  directors  are  in  general  disqualified 
from  contracting  with  the  corporation. 

' 'Directors  are  disqualified  from  acting  in  the 
right  and  behalf  of  themselves  and  of  their  com- 
panies at  the  same  time;  and  transactions  with  them- 
selves or  wherein  they  are  interested  are  voidable, 
either  by  a  company  or  by  its  stockholders,  or  by  its 
creditors,  provided  they  repudiate  the  transaction 
within  a  reasonable  time.  The  same  rule  applies  to 
any  money  made  out  of  any  transactions  of  the  com- 
pany's business  or  connected  therewith.  And  where 
a  director  had  to  vote  for  a  contract  with  himself  to 
secure  its  passage,  the  contract  was  held  invalid.  But 
on  the  other  hand,  it  has  been  held  that  where  a 
quorum  of  a  board  of  directors  of  a  corporation  votes 
to  make  a  contract  with  some  of  their  number,  the 
contract  is  not  necessarily  void  because  those  mem- 
bers voted,  no  fraud  or  bad  faith  being  charged.  And 
generally  a  director  of  a  company  may  deal  with  it  in 
like  manner  as  may  any  other  individual,  if  he  deal 
honorably,  with  full  disclosure  to  the  company  that 
he  is  acting  in  his  own  behalf  and  adversely  to  it,  and 
without  endeavoring  to  influence  or  control  it.  In- 
dependently of  statute  a  contract  between  a  director 

'Beach  on  Corporations,  Vol.  II,  pp.  1309-10;  Sec.  838. 
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and  the  corporation  is  not  voidable  merely  because 
made  with  a  director  when  all  interested  in  the  cor- 
poration, officers,  directors,  and  stockholders,  not 
only  know  but  consent  to  it,  and  the  property  ac- 
quired by  it  is  kept  and  used  by  the  corporation.  But 
the  company  must  either  adopt  the  transaction,  or 
repudiate  it,  and  if  it  elect  to  do  the  latter,  it  must 
repudiate  it  altogether.  It  cannot  repudiate  it  so  far 
as  it  is  onerous  and  adopt  it  so  far  as  it  is  beneficial. 
Thus  in  case  of  an  election  to  set  aside  a  transaction 
with  a  director,  the  purchase  price  paid  by  the  latter 
must  be  refunded.  In  no  case  can  specific  perform- 
ance of  an  agreement  by  a  director  with  the  com- 
pany for  the  benefit  of  himself  or  his  firm  be  en- 
forced. "^ 

Section  79— Ofllcers  of  a  Corporation. 

The  principal  officers  of  a  corporation  are  the 
president,  vice-president,  secretary,  treasurer  and 
general  manager.  Among  the  other  officers  some- 
times found  in  a  corporation  are  the  managing  direc- 
tor, the  auditor,  general  counsel  and  the  financial 
committee. 

Section  80— President. 

The  president  of  a  corporation  is  the  pre- 
siding officer  at  the  meetings  of  stockholders  and 
directors.  When  we  get  beyond  this,  we  find  a  great 
variation  in  his  powers  and  duties.  In  some  corpo- 
rations, the  president  is  the  real  general  manager  of 
the  corporation — ^in  other  corporations  he  is  little 
more  than  a  figiu'e-head.    The  powers  of  the  presi- 

'  Beach  on  Private  Corporations,  VoL  I,  pp.  399-402;  Sec.  242. 
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dent  and  other  officers  in  eaeli  corporation  are,  in 
the  main,  fixed  by  the  by-laws. 

Section  81— Vice-President. 

A  corporation  may  have  one  or  more  vice-presi- 
dents. Ahnost  nothing  can  be  said  as  to  the  powers 
and  duties  of  a  vice-president  of  a  corporation,  as 
they  vary  so  greatly.  In  small  corporations,  the 
position  of  vice-president  is  generally  an  honorary 
one.  In  large  corporations,  the  position  of  vice- 
president  may  be  an  active  one,  as  a  vice-president 
in  such  corporations  is  often  in  charge  of  some  par- 
ticular part  of  the  corporation's  business. 

Section  82— Secretary. 

The  secretary  is  the  custodian  of  a  corporate 
book,  seal,  etc.  It  is  his  duty  to  keep  and  read  the 
minutes  of  meetings  of  stockholders  and  directors; 
transfer  and  issue  stock;  send  out  proper  notices, 
etc.  In  many  corporations  the  secretary  takes  an 
active  part  in  the  business  of  a  corporation.  It  has 
been  said  that  the  secretary  is  usually  an  information 
bureau  for  other  officers  and  directors. 

Section  83— Treasurer. 

The  treasurer  is  the  general  financial  agent  of  a 
corporation.  He  has  the  custody  of  the  funds  of  the 
corporation  and  in  many  cases  signs  the  checks, 
notes,  etc.,  although  this  matter  is  regulated  by  the 
by-laws  and  the  power  of  signing  such  instruments 
may  be  given  to  some  other  official.   In  large  corpo- 
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rations  the  work  of  the  treasurer  is  largely  supple- 
mented by  that  of  the  finance  committee. 

Section  84 — General  Manager. 

The  general  manager  of  a  corporation,  when 
there  is  such  an  officer,  in  general  has  charge  of  the 
commercial  or  industrial  aspect  of  the  business  as 
distinguished  from  what  might  be  called  the  cor- 
porate management.  The  officers  previously  re- 
ferred to  are  almost  invariably  stockholders  and  gen- 
eral directors  of  the  corporation,  while  the  general 
manager  is  much  more  apt  to  be  neither.  The  gen- 
eral manager  is  under  the  control  of  the  board  of 
directors,  by  whom  he  is  almost  invariably  appointed. 

Section  85 — Corporate  Charters. 

Subject  to  the  constitution  and  statutes  of  a  State, 
the  rights  and  powers  of  a  corporation  are  deter- 
mined by  the  charter  of  the  corporation.  In  general, 
each  State  has  uniform  forms  for  its  corporation 
charters,  merely  inserting  the  name  of  the  corpora- 
tion, its  purposes,  amount  of  capital,  etc.  A  charter 
granted  by  the  State  to  private  corporations  is  a 
contract  and  as  such  is  protected  under  that  clause 
in  the  constitution,  which  prescribes  that  no  State 
will  pass  any  laws  impairing  obligation  of  contract. 

Section  86 — ^Dartmouth  College  Case. 

The  great  case  on  the  subject  of  the  impairment 
of  contract  is  the  famous  case  of  Dartmouth  College 
V.  Woodward,  known  as  the  Dartmouth  College  Case. 
The  decision  in  this  case  was,  in  part,  as  follows: 
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**A  corporation  is  an  artificial  being,  iii visible, 
intangible,  and  existing  only  in  contemplation  of  law. 
Being  the  mere  creatm'e  of  law,  it  possesses  only 
those  properties  which  the  charter  of  its  creation 
confers  upon  it,  either  expressly  or  as  incidental  to 
its  very  existence.  These  are  such  as  are  supposed 
best  calculated  to  effect  the  object  for  which  it  was 
created.  Among  the  most  important  are  immor- 
tality, and,  if  the  expression  may  be  allowed,  indi- 
viduality; properties,  by  which  a  perpetual  succes- 
sion of  many  persons  are  considered  as  the  same, 
and  may  act  as  a  single  individual.  They  enable  a 
corporation  to  manage  its  own  affairs,  and  to  hold 
property  without  the  perplexing  intricacies,  the 
hazardous  and  endless  necessity  of  perpetual  con- 
veyances for  the  purpose  of  transmitting  it  from 
hand  to  hand.  It  is  chiefly  for  the  purpose  of  cloth- 
ing bodies  of  men  in  succession  with  these  qualities 
and  capacities  that  corporations  were  invented  and 
are  in  use.  By  these  means  a  perpetual  succession 
of  individuals  are  capable  of  acting  for  the  promotion 
of  the  particular  object  like  one  immortal  being. 
But  this  being  does  not  share  in  the  civil  govern- 
ment of  the  country,  unless  that  be  the  purpose  for 
which  it  was  created.  Its  immortality  no  more  con- 
fers on  it  political  power  or  a  political  character  than 
immortality  would  confer  such  power  or  character 
on  a  natural  person.  It  is  no  more  a  State  instru- 
ment than  a  natural  person  exercising  the  same 
powers  would  be.  If,  then,  a  natural  person,  em- 
ployed by  individuals  in  the  education  of  youth,  or 
for  the  government  of  a  seminary  in  which  youth  is 
educated,  would  not  become  a  public  of&cer,  or  be 
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considered  as  a  member  of  the  civil  government,  how 
is  it  that  this  artificial  being,  created  by  law  for  the 
purpose  of  being  employed  by  the  same  individuals 
for  the  same  purposes,  should  become  a  part  of  the 
civil  government  of  the  country?  Is  it  because  its 
existence,  its  capacities,  its  powers,  are  given  by 
law?  Because  the  government  has  given  it  the 
power  to  take  and  to  hold  property  in  a  particular 
form  and  for  particular  purposes,  has  the  govern- 
ment a  consequent  right  substantially  to  change  that 
form,  or  to  vary  the  purposes  to  which  the  property 
is  to  be  applied?  This  principle  has  never  been 
asserted  or  recognized,  and  is  supported  by  no 
authority.    Can  it  derive  aid  from  reason? 

The  objects  for  which  a  corporation  is  created  are 
universally  such  as  the  government  wishes  to  pro- 
mote. They  are  deemed  beneficial  to  the  country; 
and  this  benefit  constitutes  the  consideration,  and, 
in  most  cases,  the  solid  consideration  of  the  grant.  In 
most  eleemosynary  institutions  the  object  would  be 
difficult,  perhaps  unattainable,  without  the  aid  of  a 
charter  of  incorporation.  Charitable  or  public- 
spirited  individuals,  desirous  of  making  permanent 
appropriations  for  charitable  or  other  useful  pur- 
poses, find  it  impossible  to  effect  their  design  se- 
curely and  certainly  without  an  incorporating  act. 
They  apply  to  the  government,  state  their  beneficient 
object,  and  offer  to  advance  the  money  necessary 
for  the  accomplishment,  provided  the  government 
will  confer  on  the  instrument  which  is  to  execute 
their  designs  the  capacity  to  execute  them.  The 
proposition  is  considered  and  approved.  The  benefit 
to  the  public  is  considered  as  an  ample  compensation 
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for  the  faculty  it  confers,  and  the  corporation  is  cre- 
ated. If  the  advantages  to  the  public  constitute  a 
full  compensation  for  the  faculty  it  gives,  there  can 
be  no  reason  for  exacting  a  further  compensation, 
by  claiming  a  right  to  exercise  over  this  article  being 
a  power  which  changes  its  nature,  and  touches  the 
fund  for  the  security  and  application  of  which  it  was 
created.  There  can  be  no  reason  for  implying  in  a 
charter,  given  for  a  valuable  consideration,  a  power 
which  is  not  only  not  expressed,  but  is  in  direct  con- 
tradiction to  its  express  stipulations. 

From  the  fact,  then,  that  a  charter  of  incorpora- 
tion has  been  granted,  nothing  can  be  inferred  which 
changes  the  character  of  the  institution,  or  transfers 
to  the  government  any  new  power  over  it.  The  char- 
acter of  civil  institutions  does  not  grow  out  of  their 
incorporation,  but  out  of  the  manner  in  which  they 
are  formed,  and  the  objects  for  which  they  are  cre- 
ated. The  right  to  change  them  is  not  founded  on 
their  being  incorporated,  but  on  their  being  the  in- 
strmnents  of  government,  created  for  its  purpose. 
The  same  institutions,  created  for  the  same  objects, 
though  not  incorporated,  would  be  public  institu- 
tions, and,  of  course,  be  controllable  by  the  legisla- 
ture. The  incorporating  act  neither  gives  nor  pre- 
vents this  control.  Neither,  in  reason,  can  the  incor- 
porating act  change  the  character  of  a  private 
eleemosynary  institution. '  '^ 

The  decision  in  the  Dartmouth  College  Case  has 
been,  to  a  certain  extent,  evaded  in  the  different 
States  by  the  States  reserving,  in  the  charters,  the 
rights  to  repeal  it  or  modify  it  at  any  time. 

*4  Wheaton,  518. 
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Section  87 — By-Laws. 

'^By-laws  are  the  general  working  rules  adopted 
for  the  internal  government  of  a  corporation.  They 
regulate  the  conduct  of  the  corporation  and  define  the 
duties  and  rights  of  members  of  the  corporation 
toward  the  corporation  and  among  themselves.  They 
apply  to  those  discretionary  and  prudential  matters 
of  corporate  and  business  conduct  that  are  not  regu- 
lated by  statutory  law  or  the  corporation's  charter. 
By-laws  are  of  a  somewhat  permanent  nature,  in 
which  they  differ  from  resolutions  and  motions, 
which  have  reference  to  temporary  and  particular 
occasions  and  exigencies.  By-laws  must,  of  course, 
not  disagree  with  the  law  of  the  land,  common,  con- 
stitutional, nor  statutory,  nor  with  the  corporation's 
articles,  and  they  must  be  reasonable  and  equitable; 
that  is,  they  must  make  no  provisions  that  are  in 
effect  against  public  policy,  or  an  injustice  to  any 
members  of  the  corporation.  The  by-laws  may 
modify  the  articles,  but  they  cannot  alter  them. 
They  should  state  clearly  and  succinctly  what  they 
provide  and  should  not  be  a  mere  repetition  of  the 
provisions  of  the  articles  of  association.  They  should 
be  made  with  care  and  deliberation,  for  wise  by-laws 
may  greatly  facilitate  the  government  and  manage- 
ment of  a  corporation  and  unwise  by-laws  may 
seriously  impede  these  functions.  They  may  pre- 
vent careless  and  impolitic  actions  on  the  part  of  the 
officers  and  directors,  or  they  may  interfere  with 
their  liberty  of  action  to  a  detrimental  extent.  The 
size  of  the  corporation  and  the  degree  of  intimacy 
of  the  officers  and  directors  with  the  business  will 
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determine  largely  the  necessity  of  detail  into  which 
the  by-laws  shall  go.  If  the  stock  is  held  by  a  few 
persons  who  are  officers  and  directors,  and  who  meet 
often  or  conduct  the  business  themselves,  the  by- 
laws will  be  few  and  simple.  But  in  an  intricate 
business,  where  stockholders  and  directors  are  many 
and  meet  seldom,  where  the  officers  are  not  super- 
intending the  business  closely,  where  the  manage- 
ment is  in  the  hands  of  employes,  the  by-laws  should 
cover  all  matters  of  importance  to  the  internal  regu- 
lation of  the  corporation's  affairs.  Where  there  are 
statutory  provisions  regulating  corporation  manage- 
ment, these  may  be  included  in  the  by-laws  to  make 
the  provisions  more  familiar  to  members  of  the  cor- 
poration. The  by-laws  should  be  grouped  according 
to  application;  for  instance,  in  the  order  of  the  usual 
priority  of  matters  with  which  the  corporate  man- 
agement is  concerned:  (1)  stock;  (2)  stockholders; 
(3)  directors;  (4)  officers;  (5)  finance  and  dividends; 
(6)  miscellaneous.  In  large  and  intricate  companies 
the  corporation  counsel  usually  drafts  the  by-laws, 
as  well  as  the  articles  of  association.  It  has  been  held 
that  all  business  rules  and  regulations  of  a  corpora- 
tion which  do  not  affect  third  persons  come  within 
the  meaning  of  by-laws.  Properly  constructed  and 
authorized  by-laws  are  binding  on  all  of  the  members 
of  a  corporation  alike.  Members  are  supposed  to 
know  the  by-laws,  and  their  assent  to  the  by-laws  is 
presumed  on  account  of  their  becoming  members^ 
whether  they  did  or  did  not  know  of  the  existence  of 
by-laws.  By-laws  are  binding  upon  officers  of  a  cor- 
poration, whether  they  be  stockholders  or  not,  but  it 
is  the  rule  that  they  are  not  binding  on  third  persons 
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who  have  no  connection  with  the  company.  Illegal 
by-laws  are  not  binding.  Since  the  courts  do  not  take 
judicial  notice  of  by-laws  as  they  do  of  public  stat- 
utes, in  litigation  involving  the  provisions  of  by-laws, 
the  by-laws  must  be  produced  in  court  and  proved, 
if  they  are  written,  or  their  adoption  may  be  proved 
by  oral  evidence,  if  they  have  not  been  formally 
recorded."^ 

Section  88 — Powers  of  a  Corporation. 

The  powers  of  a  corporation  must  be  derived  from 
the  State  statutes  or  its  own  charter.  Powers  may 
be  either  expressly  granted  to  a  corporation,  may  be 
implied  from  the  express  powers,  or  may  be  a  neces- 
sary attribute  of  every  corporation. 

The  following  powers  and  faculties,  and  the  prin- 
cipal ones  essential  to  the  existence  of  a  corporation: 

Continuous  succession,  under  a  special  name  and 
in  an  artificial  form,  not  subject  to  dissolution  or 
change  of  identity  by  the  death,  withdrawal,  or  legal 
disability  of  any  or  all  individual  members. 

The  power  to  take  and  grant  property  and  con- 
tract obligations,  and  to  sue  and  be  sued,  in  its  cor- 
porate name,  in  the  same  manner  as  an  individual. 

The  power  to  receive  grants  of  privileges  and 
immunities,  and  to  enjoy  them  in  common. 

The  following  powers  and  faculties  are  incident 
to  most  private  corporations,  but  are  not  essential  to 
corporate  existence: 

Transferability  of  shares. 

Exemption  of  the  members  from  personal  lia- 

•Wood  on  Modem  Business  Corporations,  pp.  82-84;  Sec.  44. 
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bility  for  the  debts  of  the  corporation  beyond  the 
amount  of  their  respective  proportions  of  the  capital. 

Power  to  use  a  common  seal. 

Power  to  make  by-laws. 

The  distinguishing  characteristic  of  a  corporation 
is  the  merging  of  the  individuals  composing  the 
aggregate  body  in  one  distinct,  artificial,  individual 
existence. 

Section  89— Ultra  Vires  of  a  Corporation. 

An  ultra  vires  act  of  a  corporation  is  one  beyond 
the  powers  of  the  corporation.  An  ultra  vires  act 
may  be  restrained  at  the  suit  of  a  stockholder  and  if 
it  takes  place,  it  may  be  the  basis  for  an  action  by  the 
State  to  take  away  the  charter  of  the  corporation. 

**0n  the  question  whether,  and  imder  what  cir- 
cumstances, an  action  will  lie  on  an  ultra  vires  con- 
tract, the  authorities  are  in  direct  conflict,  and  there 
is  much  confusion  in  the  cases.  The  different  posi- 
tions which  have  been  taken  by  the  courts  may  be 
stated  thus: 

Some  of  the  courts  hold  that  a  contract  by  a  cor- 
poration which  is  objectionable  only  because  it  is 
ultra  vires  or  unauthorized  is  on  that  ground  alone 
unlawful  and  void,  as  being  beyond  the  powers  con- 
ferred upon  it,  and  that,  as  a  rule,  no  action  can  be 
maintained  upon  it.    But 

If  the  contract  has  been  fully  executed  on  both 
sides,  the  courts  will  not  interfere  at  the  instance 
of  either  party  to  undo  what  has  been  done. 

If  the  contract  is  executory  on  both  sides,  neither 
party  can  maintain  an  action  upon  it. 
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Where  the  contract  is  not  clearly  ultra  vires, 
but  is  so  only  because  of  facts  or  circumstances  of 
which  the  other  party  has  neither  actual  nor  con- 
structive notice,  an  action  on  the  contract  may 
be  maintained  by  the  other  party  against  the 
corporation. 

A  negotiable  instrument  executed  or  indorsed 
by  a  corporation  is  good  as  against  it  in  the  hands 
of  a  holder  for  value  and  without  notice,  unless  the 
corporation  clearly  had  no  power  at  all  to  execute 
or  indorse  such  instruments. 

A  transaction,  or  contract,  if  severable,  may  be 
valid  in  part,  though  in  part  it  is  ultra  vires. 

Where  either  party  has  received  benefits  under 
the  contract  in  the  form  of  money,  property,  or 
services,  an  action  quasi  ex  contractu  or  suit  for 
an  accounting  may  be  maintained  to  recover  therefor. 

If  a  corporation  borrows  money  without  author- 
ity, but  applies  it  to  the  payment  of  valid  debts,  so 
that  its  liabilities  are  not  increased,  the  lender,  or 
holders  of  obligations  or  securities  issued  for  the 
loan,  will  be  subrogated  in  equity  to  the  rights  of 
the  creditors  of  the  corporation  whose  debts  have 
been  so  paid. 

Most  courts  hold  that  the  contracts  of  a  corpo- 
ration which  are  objectionable  only  because  they 
are  ultra  vires,  are  not  so  far  illegal  that  no  action 
can  be  maintained  upon  them,  and  that  the  plea 
of  ultra  vires  should  not  prevail,  whether  inter- 
posed for  or  against  the  corporation,  when  it  would 
be  inequitable  and  unjust  to  allow  it;  as  where  the 
party  seeking  to  enforce  the  contract  has  performed 
it  on  his  part. 
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An  ultra  vires  contract  cannot  be  made  binding 
upon  a  corporation  by  the  assent  or  ratification  of 
all  the  shareholders;  but  some  courts  hold  otherwise 
where  the  rights  of  the  corporate  creditors  are  not 
concerned."^ 

BClark  on  Private  Corporations,  Second  Edition,  pp.  167-168. 


CHAPTER  IV. 
LIABILITY  AND  RIGHTS  OF  STOCKHOLDERS. 
Section  90— Common  Law  Liability  of  Stockholders. 
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A  corporation  and  its  stockholders  are  distinct 
persons,  and  the  relation  of  the  two,  at  common  law, 
is  purely  contractual.  There  is  no  privity  either  of 
contract  or  interest  between  them  and  the  corporate 
creditors;  but  the  former's  liability  is  to  the  corpo- 
ration alone,  and  only  through  this  medium,  in  the 
absence  of  a  statute,  can  their  private  estates  be 
reached,  and  then  only  as  indicated  to  the  extent  of 
the  balance  of  the  unpaid  subscription.  So,  if  the 
stockholder's  shares  have  been  paid  in  full  prior  to 
the  insolvency  of  the  corporation,  he  cannot  be  held 
liable  at  common  law  for  any  portion  of  the  corpo- 
rate debts.  This  is  wherein  the  liability  of  a  stock- 
holder of  a  corporation  differs  from  that  of  a  partner 
in  a  copartnership  business,  the  latter  being  liable 
individually  for  the  entire  indebtedness  of  the  copart- 
nership affair. 

The  general  common  law  rule  is,  that  the  stock- 
holders are  not  liable  for  the  corporate  debts,  except 
to  the  extent  of  the  amount  due  the  corporation  for 
their  stock;  however,  this  rule  may  be  enlarged  by 
constitutional  or  statutory  enactment,  or  a  greater 

251 


252  COEPOEATIONS 

liability  may  be  assumed  by  contract  or  by  conduct. 
The  stockholders  are  not  recognized,  in  courts  of 
law,  as  being  parties  to  any  obligations  assumed  by 
the  corporation,  or  as  being  capable  of  sustaining  a 
contractual  or  other  relation  of  any  kind  toward  the 
corporate  creditors,  except  in  the  aggregate  and  in 
the  corporate  name.  A  creditor's  action  and  rem- 
edy is,  therefore,  in  theory  at  least,  against  the  cor- 
poration, and  it  is  only  by  ancillary  process  in  view 
of  judgment  or  other  judgment  that  a  creditor  can 
obtain  a  satisfaction,  at  law,  for  the  corporate  debts 
from  the  stockholders.  For  this  reason  the  common 
law  seldom  affords  adequate  and  complete  remedies 
in  cases  of  this  nature  of  creditors."^ 

Section  91— Bights  of  Corporation  Against 
Stockholders. 

A  corporation  has  the  right  of  action  against 
stockholders  for  the  unpaid  portion  of  the  par  value 
of  their  stock  certificates  unless  by  special  agree- 
ment the  stock  was  sold  for  less  than  par.  A  trans- 
fer of  shares  by  a  stockholder  will  not  release  him 
or  his  liability  to  the  corporation  on  the  unpaid 
portion. 

When  a  stockholder  is  sued  by  a  corporation  on 
his  stock,  he  can  in  general  set  off  any  claim  which 
he  may  hold  against  the  corporation  unless  the  cor- 
poration is  insolvent,  in  which  case  the  indebtedness 
to  the  corporation  must  be  paid  in  full  and  his  claim 
against  it  can  only  be  recovered  on  pro  rata  with  the 
other  creditors. 

*  Jones  on  Insolvent  and  Failing  Corporations,  Sees.  274-5. 
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Again,  it  is  held  that  stockholder  cannot  by  buy- 
ing up  the  indebtedness  of  the  corporation  discharge 
his  liability  for  more  than  the  amount  actually  paid 
by  him  for  such  debts. 

Section  92— Rights  of  Creditors  Against 
Stockholders. 

As  before  shown,  the  stockholders  of  the  corpo- 
ration are  not  liable  to  the  creditors  of  the  company 
for  the  ordinary  indebtedness  of  the  corporation. 
They  are  liable,  however,  to  the  creditors  (when  the 
action  is  brought  in  a  proper  manner)  for  the  unpaid 
portion  of  their  stock. 

A  corporation  when  organizing  cannot  sell  its 
shares  below  par  and  make  an  agreement  with  its 
stockholders  that  they  will  not  be  held  liable  for  the 
shares  so  as  to  render  this  agreement  binding  upon 
the  creditors  of  the  company.  If,  however,  a  going 
corporation  is  compelled,  or  finds  it  advantageous, 
to  issue  additional  shares  of  stock  to  continue  or 
enlarge  the  business,  such  new  shares  may  be  sold 
at  the  market  value  at  the  time  of  the  sale  of  the  old 
shares  of  the  company,  and  the  purchaser  will  not 
incur  any  further  liability. 

To  constitute  one  a  stockholder  some  sort  of 
subscription  or  contract  is  necessary  whereby  the 
subscriber  obtains  a  right  to  the  stock,  and  to  act  as 
a  stockholder. 

Stockholders  who  have  received  their  stock  in 
return  for  labor  or  services  stand  on  the  same  basis 
as  the  stockholders  who  have  paid  cash  for  the  stock 
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except  that  in  cases  where  the  property  or  labor  were 
fraudulently  overvalued,  the  true  value  of  the  same 
must  be  shown  in  suits  by  creditors. 

The  general  rule  is  that  the  liability  of  the  stock 
passes  from  the  transferrer  to  the  transferee,  but  if 
the  corporation  is  insolvent  at  the  time  of  the  trans- 
fer, transfers  to  irresponsible  parties  or  to  infants 
or  married  women  does  not  relieve  the  tranferrer. 
Furthermore,  the  transfer  must  be  registered  before 
the  transferrer  can  be  released  from  liability. 

In  addition  to  their  liability  on  the  unpaid  por- 
tion of  their  stock,  stockholders  will  also  be  liable 
for  the  money  received  by  them  as  the  proceeds  of 
dividends  improperly  paid  out  of  the  capital  of  the 
company. 

Eemedies  against  the  corporation  itself  must  be 
exhausted  by  the  creditors  before  they  proceed 
against  a  stockholder. 

Section  93— Rights  of  Stockholders. 

The  rights  of  stockholders  of  a  corporation  must 
be  considered  under  four  heads: 

First,  the  interest  of  the  stockholders  in  the  prop- 
erty and  earnings  of  the  corporation. 

Second,  the  rights  of  the  stockholders  to  a  share 
in  the  management  of  the  corporation. 

Third,  the  right  of  the  stockholders  to  examine 
the  books  and  records  of  the  corporation;  and 

Fourth,  the  rights  of  the  stockholders  to  bring 
suit  on  behalf  of  the  corporation  or  against  the 
officers  of  the  corporation. 
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Section  94— Interest  of  Stockholders  in  the  Property 
and  Earnings  of  the  Corporation. 

The  interest  of  the  stockholder  in  the  property 
of  a  going  corporation  is  an  intangible  one.  No 
stockholder  can  claim  any  ownership  in  any  particu- 
lar property  owned  by  the  corporation.  After  the 
dissolution  of  the  corporation,  a  stockholder  is  en- 
titled to  his  proportionate  share  of  the  excess  of  the 
assets  over  the  liabilities. 

More  important  is  the  right  of  the  stockholder 
to  the  payment  of  dividends  out  of  the  earnings. 

**A  dividend  is  a  corporate  profit  set  aside,  de- 
clared, and  ordered  by  the  directors  to  be  paid  to  the 
stockholders  on  demand  or  at  a  fixed  time.  Until 
the  dividend  is  declared  these  corporate  profits  be- 
long to  the  corporation,  not  to  the  stockholders,  and 
are  liable  for  corporate  indebtedness.  But  the  board 
of  directors  of  a  bank  has  no  power  to  pledge  its 
future  profits,  unless  the  stockholders  assent  thereto. 

A  corporation  may,  in  general,  make  four  differ- 
ent kinds  of  dividends;  namely,  a  dividend  payable 
in  cash,  in  stock,  in  bonds  or  scrip,  or  in  property. 

Dividends  are  declared  by  the  directors  and  not 
by  the  stockholders.  A  division  of  profits  without 
the  formality  of  declaring  a  dividend  is  equivalent  to 
a  dividend.  A  division  of  the  profits  is  a  dividend 
even  though  not  called  such  and  not  considered  such 
by  the  directors  and  stockholders.  It  is  legal  for 
a  corporation  to  distribute  its  profits  by  the  payment 
of  salaries,  provided  all  the  stockholders  assent 
thereto.  A  stockholder  cannot  prove  by  parol  that 
a  dividend  was  declared,  the  records  not  showing  the 
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same.  His  remedy  is  by  proceedings  to  correct  the 
corporate  record.    *    *    * 

The  question  as  to  whom  a  dividend  shall  be  paid 
after  it  has  been  regularly  declared  is  one  which 
sometimes  involves  the  corporation  in  considerable 
difficulty.  It  is  not  always  easy  to  decide  which 
one  of  two  or  more  claimants  is  entitled  to  the 
dividend. 

The  general  rule  is  that  the  corporation  may  pay 
the  dividend  to  the  person  in  whose  name  the  stock 
stands  registered  upon  the  corporate  stock  book  at 
the  time  the  dividend  is  declared.  It  may  do  so  with- 
out inquiring  whether  he  has  transferred  the  stock, 
and  without  requiring  the  production  of  the  certifi- 
cate. In  fact,  it  is  a  well-settled  rule  that  the  cor- 
poration is  protected  in  paying  dividends  to  a 
recorded  stockholder,  although  he  may  have  trans- 
ferred his  stock,  no  notice  of  the  transfer  having 
been  given  to  the  comapny.  But  after  notice  of  a 
transfer  the  corporation  must  pay  the  dividend  to 
the  transferee,  although  no  registry  has  been  made. 
As  between  two  claimants  of  the  dividend,  one  being 
the  cestui  que  trust  and  the  other  a  bona  fide  trans- 
feree, the  corporation  may  interplead. 

The  right  to  dividends  does  not,  however,  depend 
upon  the  issue  of  the  certificate,  and  the  owner  of 
shares  may  claim  his  dividends  though  no  certificate 
has  ever  been  issued  by  the  corporation."^ 

As  between  the  vendor  and  vendee,  the  vendee 
is  entitled  to  the  dividends  declared  after  the  sale 
of  the  stock,  and  even  the  dividends  declared  before 
but  payable  after.    It  is  customary  with  some  cor- 

*Cook  on  CorporatioiiB,  Chapter  32. 
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porations  to  declare  a  stock  payable  on  one  date  to 
stockholders  as  the  product  of  an  early  date.  For 
example,  on  the  first  of  March  the  directors  may 
declare  a  dividend  payable  on  May  1st,  to  stock- 
holders as  of  date  of  April  1st,  in  this  case  if  the  stock 
was  transferred  in  March  the  stock  would  go  to  the 
vendee,  but  if  during  April,  to  the  vendor. 

A  pledgee  of  stock  is  entitled  to  dividends  on 
such  stock. 

The  legatee  of  stock  takes  it  as  it  was  at  the  time 
of  the  testator's  death. 

Dividends  when  declared  must  be  pro  rata  and 
without  preference  amongst  stockholders  of  the  same 
class. 

As  has  been  shown  the  declaring  of  a  dividend 
belongs  to  the  directors  and  not  to  the  stockholders. 
The  courts  will  ordinarily  refuse  to  interfere  with 
the  discrimination  of  the  directors  in  this  matter, 
but  in  extreme  cases  where  the  directors  have  mani- 
festly been  guilty  of  bad  faith,  the  courts  may  either 
enjoin  the  declaration  of  a  dividend,  or  compel  the 
directors  to  declare  it.  When  a  dividend  has  been 
properly  declared  and  specifically  set  apart,  it  be- 
longs absolutely  to  the  stockholders  even  as  against 
the  creditors  of  the  corporation  and  may  be  collected 
by  legal  proceedings. 

Dividends  can  usually  only  be  declared  and  paid 
from  profits. 

**As  against  the  dissent  of  stockholders  or  credi- 
tors, a  dividend  can  lawfully  be  made  out  of  profits. 
The  payment  of  it  must  leave  the  capital  stock  of  the 
company  intact  and  unimpaired,  or  the  dividend 
itself  will  be  illegal.    A  contract  of  directors  to  pay 
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a  dividend  as  a  debt  at  fixed  intervals,  being  in 
reality  a  preferred  dividend,  cannot  be  enforced 
either  at  law  or  in  equity,  except  out  of  net  profits, 
like  other  dividends.  An  agreement  of  the  corpora- 
tion with  a  stockholder  to  pay  to  him  in  dividends 
the  amount  he  pays  for  the  stock  cannot  be  enforced 
as  an  obligation  of  the  corporation.  A  company  may, 
however,  legally  pay  interest  on  such  part  of  the 
subscription  as  is  paid  in  before  required  by  calls. 
Such  interest  may  be  paid  although  there  are  no 
profits.  An  agreement  by  which  some  of  the  direc- 
tors of  a  company  sell  their  stock  to  the  remaining 
stockholders,  who  take  pay  therefor  from  the  assets 
of  the  corporation,  is  not  illegal  if  all  the  stock- 
holders assent  and  the  corporation  is  not  injured. 
Where  the  sole  owner  of  the  stock  of  a  corporation 
executes  the  note  of  the  corporation  for  his  individual 
indebtedness,  no  one  but  the  creditors  of  the  corpo- 
ration can  complain.  Where  a  few  persons  own  all 
the  stock  of  a  company,  and  use  the  profits  for  per- 
sonal expenses  and  miscellaneous  purposes,  irrespec- 
tive of  the  corporation,  all  the  stockholders  knowing 
thereof  and  assenting  thereto,  a  policy  of  insurance 
issued  to  one  of  them  is  his,  even  though  the  pre- 
miums were  paid  out  of  the  corporate  profits,  it 
being  shown  that  all  this  was  done  while  the  corpo- 
ration was  solvent,  and  that  no  rights  of  creditors 
then  intervened,  and  that  all  the  debts  represented 
by  the  receiver  arose  subsequently.  Even  though  a 
bond  dividend  results  in  the  impairing  of  the  capital 
stock,  the  court  will  not  interfere  if  no  harm  can 
come  from  it.  A  statutory  liability  for  dividends 
paid  out  of  the  capital  stock  abrogates  all  common 
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law  liability,  and  if  such  statute  does  not  prohibit 
such  dividends  they  may  be  declared  and  paid  sub- 
ject to  such  liability. 

In  view  of  the  rule  that  dividends  can  be  made 
only  from  profits,  it  becomes  important  to  ascertain 
what  part  of  the  income  of  a  corporation  constitutes 
** profits"  which  may  be  used  for  a  dividend.  This 
question  has  caused  the  courts  considerable  diffi- 
culty. There  have  been  various  definitions,  explana- 
tions, and  different  states  of  facts  involved  in  the 
cases  which  have  come  before  the  courts.  The  Su- 
preme Court  of  the  United  States  has  said  that  the 
term  *  profits'  out  of  which  dividends  alone  can  prop- 
erly be  declared,  denotes  what  remains  after  defray- 
ing every  expense,  including  loans  falling  due,  as 
well  as  the  interest  on  such  loans.'  An  English  court 
says  that  profits  are  ^the  excess  of  the  current  gains 
over  the  working  expenses  as  shown  by  revenue 
accounts  as  distinguished  from  capital  accounts.'  A 
clear  idea  of  what  constitutes  profits  available  for 
dividends  can  be  obtained  only  by  a  study  of  the 
cases  themselves."^ 

Section  95— Rights  of  Stockholders  to  a  Share  in  the 
Management  of  the  Corporation. 

The  rights  of  the  stockholders  to  a  share  in  the 
management  of  the  corporation  consists  in  a  right  to 
vote  at  the  meetings  of  the  stockholders  for  the  elec- 
tion of  directors  and  sometimes  of  the  officers,  and 
on  all  those  questions  which  come  before  the  stock- 
holders for  a  vote  instead  of  the  board  of  directors. 

•la. 
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In  some  corporations  the  stockholders  elect  only  the 
directors,  in  others  they  elect  certain  of  the  other 
officers.  In  voting  each  stockholder  has  the  right 
to  cast  as  many  votes  as  he  owns  shares.  In  Illinois 
the  cumulative  system  of  electing  directors  is  in 
vogue;  by  this  system  each  stockholder  has  as  many 
votes  as  he  has  shares  of  stock  times  the  number  of 
directors  to  be  elected,  and  can  cast  these  votes  as 
he  sees  fit,  either  giving  them  all  to  one  person  or 
dividing  them  amongst  several;  for  example,  if  a  man 
is  the  owner  of  one  hundred  shares  in  a  corporation, 
where  nine  directors  are  to  be  elected,  he  may  cast 
nine  hundred  votes  for  one  candidate,  four  hundred 
and  fifty  votes  each  for  two  candidates,  or  one  hun- 
dred votes  each  for  each  of  nine  candidates. 

The  result  of  this  system  is  to  give  representa- 
tion to  the  minority  stockholders.  As  has  already 
been  stated,  in  some  corporations  the  right  to  vote 
is  limited  to  the  holder  of  common  shares,  while  in 
others  it  is  also  given  to  the  holders  of  preferred 
shares. 

Section  96 — The  Rights  of  Stockholders  to  Examine 
the  Books  and  Records  of  the  Corporation. 

The  stockholders  of  the  corporation  are  entitled 
to  full  information  as  to  the  business  and  manage- 
ment of  the  corporation.  Such  information  should 
be  contained  in  the  annual  report  of  the  stockholders. 

EXHIBITS. 

Following  is  a  list  of  exhibits  and  schedules 
which  should  be  prepared  in  order  to  furnish  the 
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necessary  data  for  a  comprehensive  report  to  stock- 
holders or  prospective  investors : 

*'  *A.'  Comparative  General  Balance  Sheet, 
showing  Increase  or  Decrease  of  Assets  and  Liabili- 
ties for  period. 

*B.'  Comparative  Income  and  Profit  and  Loss 
Accounts,  showing  percentage  of  various  expenses 
to  net  sales. 

No.  1.  Reconciliation  of  Bank  and  Cash  Book 
Balances. 

No.  2.    Accounts  Receivable — City  Customers. 

No.  3.  Accounts  Receivable — Country  Custom- 
ers. 

No.  4.    Accounts  Receivable — Sundry. 

No.  5.    Accounts  Receivable  in  Suspense. 

No.  6.    Notes  Receivable. 

No.  7.    Accounts  Payable — ^Purchase  Ledger. 

No.  8.    Accounts  Payable — Sundry. 

No.  9.    Notes  Payable. 

No.  10.    Stockholders  of  Record. 

No.  11.  Comparative  Monthly  and  Yearly  Sales, 
with  percentage  of  Increase  or  Decrease. 

No.  12.  Comparative  Statement  of  General  Ex- 
penses for  Period."^ 

A  stockholder  also  has  the  right  under  proper  cir- 
cumstances to  examine  the  books  and  records  of 
the  corporation  either  by  himself  or  by  a  proper 
representative. 

In  case  this  right  is  refused  to  him,  he  may  either 
bring  a  suit  for  damages  against  the  corporation  or 

•  Frank  on  the  Law  and  Science  of  Business  Corporations,  pp.  111-12. 
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a  suit  for  damages  against  the  official  who  denied 
the  right  to  him,  or  bring  a  writ  of  mandamus  against 
the  corporation  to  compel  him  to  examine  them,  or 
to  bring  a  writ  of  mandamus  against  the  officer  in 
whose  custody  the  books  and  papers  are  to  be  found. 

Section  97 — Rights  of  a  Stockholder  to  Bring  Suit 
on  Behalf  of  the  Corporation,  or  Against  the 
Officers  of  the  Corporation. 

Ordinarily  the  question  of  bringing  suit  by  the 
corporation  depends  upon  the  discrimination  of  the 
board  of  directors.  In  case  of  fraud  or  collusion 
on  their  part,  however,  one  or  more  stockholders 
may  bring  suit  on  behalf  of  the  stockholders  of  the 
corporation  as  having  made  an  unsuccessful  demand 
upon  the  directors  and  officers  for  the  institution  of 
such  suit. 

In  case  of  misappropriation  of  funds  or  other 
misconduct  on  the  part  of  the  officers  of  the  corpora- 
tion, one  or  more  stockholders  may  bring  suit  against 
them  in  behalf  of  the  other  stockholders.  The  dec- 
laration of  an  illegal  dividend  may  be  enjoined  in 
a  suit  brought  by  one  or  more  stockholders. 


CHAPTER  V. 

FOREIGN  CORPORATIONS. 

Section  98— Status  of  Foreign  Corporations. 

A  corporation  established  in  one  State  does  not 
fall  within  the  protection  given  in  the  first  clause  of 
the  second  section  of  the  Fourth  Article  of  the 
United  States  Constitution  which  provides  that: 

**The  citizens  of  each  State  shall  be  entitled  to 
all  privileges  and  immunities  of  the  several  States." 

A  corporation  created  under  the  laws  of  one  State 
has,  therefore,  no  inherent  right  to  enter  there  to  do 
business  in  another  State. 

'*It  is,  however,  a  principle  of  law  of  nations  that, 
in  the  absence  of  any  positive  rule  affirming,  deny- 
ing, or  restraining  the  operation  of  foreign  laws, 
coiu-ts  will,  through  comity,  presume  the  tacit  adop- 
tion of  them  by  their  own  government  unless  repug- 
nant to  its  policy  and  interests.  By  an  applica- 
tion of  this  rule,  the  legal  existence  and  corporate 
capacity  of  foreign  companies  are  now  imiversally 
recognized. 

Comity,  however,  as  the  word  implies,  is  a  matter 
of  grace  rather  than  of  right.  It  is  within  the  power 
of  the  local  sovereign  either  to  exclude  foreign  cor- 
porations altogether,  from  doing  business  within  its 
jurisdiction,  or  it  may  prescribe  regulations  under 
which  they  may  be  admitted.    Its  power  in  this  di- 
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rection  is  limited  only,  as  we  shall  see  later,  by  a 
proper  interpretation  of  the  provisions  of  the  Fed- 
eral Constitution. 

And  if  there  be  no  express  statutory  regulation 
or  foreign  corporations,  the  application  of  the  rule 
of  comity  will  still  be  subject  to  the  public  policy  of 
the  local  sovereign.  That  policy  is  determined  by 
the  law-making  power,  and  is  to  be  ascertained  from 
the  general  course  of  legislation,  as  well  from  the 
omission  to  legislate,  as  from  positive  enactments. 
Thus,  under  a  constitutional  provision  that  *no  pri- 
vate corporation  shall  be  created  except  by  general 
laws,'  the  repeal  of  the  only  provision  under  which 
corporations  could  be  organized  for  the  purpose  of 
engaging  in  mercantile  business,  and  the  failure  to 
reenact  it  in  a  subsequent  revision  of  the  section, 
was  held  to  indicate  an  unmistakable  policy  that 
such  business  should  not  be  conducted  by  corporate 
organizations,  and  the  members  of  a  foreign  corpo- 
ration engaging  therein  within  the  State  were  held 
liable  as  partners.  But  the  policy  of  the  State  must 
be  made  to  appear  in  some  affirmative  way.  In  the 
absence  of  such  a  positive  limitation  it  cannot  be 
argued  from  the  fact  that  the  legislature  has  made 
no  provision  for  the  formation  of  similar  companies, 
that  its  policy  does  not  permit  the  business  of  a  for- 
eign corporation  in  its  limits  or  allow  the  corporation 
to  acquire  or  hold  real  estate. 

The  mere  fact  that  a  provision  of  the  statute  law, 
whereby  corporate  powers  are  granted,  contains  a 
reservation  of  legislative  control  over  the  articles 
of  incorporation,  by-laws,  rules  and  regulations  of 
corporations,  has  been  held  to  be  no  indication  of  a 
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legislative  intent  to  exclude  foreign  corporations 
altogether,  although,  in  the  nature  of  things,  there 
can  be  no  local  legislative  control  of  their  articles  of 
incorporation,  by-laws,  etc.,  or  internal  organization. 
The  circumstance  that  the  policy  of  the  State  creat- 
ing the  foreign  company  grants  corporate  franchises 
more  liberally  and  with  fewer  restrictions  than  the 
local  sovereign  has  seen  fit  to  do,  presents  no  reason, 
in  the  absence  of  legislation  on  the  subject,  for  the 
exclusion  of  the  company  from  exercising  its  cor- 
porate powers  within  the  State.  Thus,  it  was  held 
that  the  fact  that,  under  the  laws  of  Kentucky,  stock- 
holders are  not  liable  to  any  extent  for  corporate 
debts,  would  not  deprive  a  company  organized  in 
that  State,  when  doing  business  in  Ohio,  where  such 
a  liability  is  imposed  by  statute,  of  its  corporate 
capacity  and  render  its  members  liable  as  partners."^ 
When  once  admitted  into  a  State,  a  foreign  cor- 
poration cannot  be  discriminated  against  being  pro- 
tected by  that  portion  of  the  Fourteenth  Amend- 
ment to  the  Constitution  which  provides  *Hhat  no 
State  shall  deny  to  any  person  within  its  jurisdiction 
the  equal  protection  of  the  laws." 

Section  99 — Recent   Legislation   Against  Foreign 

Corporation. 

For  some  years  past  it  has  been  customary  for 
corporations  to  take  out  a  charter  in  a  State 
other  than  that  in  which  their  principal  place  of 
business  is  located  on  account  of  the  greater  leniency 
of  the  corporation  laws  of  the  State  granting  the 
charter. 

^  Murf  ree  on  Foreign  Corporations,  Sees.  2-4. 
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This  has  led  to  such  great  abuses  in  the  past  that 
very  recently  a  number  of  States  have  passed  laws 
requiring  all  foreign  corporations  doing  business 
with  the  State  to  obtain  a  license  before  commencing 
business  in  such  State,  and  also  putting  such  other 
restrictions  and  burdens  upon  foreign  corporations 
as  to  deprive  them  of  nearly  all  the  benefits  which 
they  sought  to  obtain  by  incorporating  in  some  other 
State.  The  remaining  sections  of  this  chapter  con- 
tain the  provisions  of  some  of  the  recent  laws  of 
this  character,  which  will  serve  as  illustrations  of  the 
character  of  recent  legislation  on  this  subject. 

Sec.  100— Plorida. 

An  Act  to  prescribe  the  terms  and  conditions  upon 
which  foreign  corporations  for  profit  may  trans- 
act business,  or  acquire,  hold  or  dispose  of  prop- 
erty in  this  State. 
Be  it  Enacted  by  the  Legislature  of  the  State  of 
Florida: 

Sec.  1.  That  no  foreign  corporation  shall  trans- 
act business  or  acquire,  hold  or  dispose  of  property 
in  this  State  until  it  shall  have  filed  in  the  office  of 
the  Secretary  of  State  a  duly  authenticated  copy  of 
its  charter  or  articles  of  incorporation,  and  shall  have 
received  from  him  a  permit  to  transact  business  in 
this  State. 

Sec.  2.  Upon  the  filing  of  such  copy,  the  Secre- 
tary of  State  shall,  if  the  objects  of  the  corporation 
are  such  as  are  not  prohibited  by  the  laws  of  this 
State,  issue  a  permit  allowing  such  corporation  to 
transact  business  in  this  State,  but  he  shall  not  de- 
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liver  such  permit  to  the  corporation  "until  he  shall 
have  received  from  it  for  the  use  of  the  State  a  sum 
equal  to  that  which  the  said  corporation  would  have 
been  required  to  pay  as  a  charter  fee  if  it  had  been 
incorporated  under  the  laws  of  this  State.  The  fee 
of  the  Secretary  of  State  for  issuing  the  permit  shall 
be  five  dollars. 

Sec.  3.  If  the  charter  or  articles  of  incorporation 
of  any  foreign  corporation  shall  be  amended  after  a 
permit  has  been  issued  to  it  under  the  provisions  of 
this  Act,  such  corporation  shall  within  thirty  days 
thereafter  file  a  duly  authenticated  copy  of  the 
amendment  in  the  office  of  the  Secretary  of  State, 
who  shall  issue  to  the  corporation  a  certificate  of  the 
filing;  but  if  the  amendment  is  one  increasing  the 
capital  stock,  he  shall  not  deliver  the  certificate  until 
he  shall  have  received  from  the  corporation  for  the 
use  of  the  State  a  sum  equal  to  that  which  such  cor- 
poration would  have  been  required  to  pay  if  it  had 
been  a  corporation  increasing  its  capital  stock  under 
the  laws  of  this  State.  If  any  such  corporation  shall 
fail  to  file  any  amendment  and  to  make  the  payment 
aforesaid  within  the  said  thirty  days,  its  permit  shall 
be  deemed  to  be  revoked  until  the  provisions  of  this 
section  shall  be  complied  with.  The  fee  of  the  Sec- 
retary of  State  for  granting  the  certificate  shaU  be 
two  dollars. 

Sec.  4.  Every  contract  made  by  or  on  behalf  of 
any  foreign  corporation  affecting  its  liability  or  re- 
lating to  property  within  the  State  before  it  shall 
have  complied  with  the  provisions  of  this  Act  shall 
be  void  on  its  behalf  and  on  behalf  of  its  assigns, 
but  shall  be  enforceable  against  it  or  them. 
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Sec.  5.  This  Act  shall  be  deemed  to  apply  to  for- 
eign building  and  loan  associations,  foreign  insur- 
ance companies,  foreign  surety  companies,  and  all 
other  foreign  corporations  which  now  are  or  here- 
after may  be  required  to  obtain  other  certificates  of 
authority  to  transact  business  in  this  State,  and  to 
impose  an  additional  requirement  upon  them,  as  well 
as  to  all  other  foreign  corporations  except  those 
which  are  excepted  by  the  terms  from  the  operation 
of  this  Act. 

Sec.  6.  This  Act  shall  not  apply  to  any  foreign 
corporation  whatever  transacting  business  in  this 
State  at  the  time  this  Act  shall  take  effect;  provided, 
that  any  such  foreign  corporation  hereafter  increas- 
ing its  capital  stock  shall  comply  with  the  provisions 
of  Section  3  in  relation  thereto. 

Sec.  7.  A  foreign  corporation  is  defined  to  be  a 
corporation  incorporated  by  or  under  the  laws  of  any 
other  State  or  Territory  or  of  any  other  country. 

Sec.  8.  Any  foreign  corporation  which  shall  vio- 
late the  provisions  of  Sections  1  or  3  shall,  upon  con- 
viction, be  fined  not  more  than  one  thousand  dollars 
for  the  first  offense,  and  not  more  than  five  thousand 
dollars  for  each  subsequent  offense,  and  any  ofiicer 
or  agent  of  any  foreign  corporation  who  shall  vio- 
late the  provisions  of  Sections  1  or  3  shall  upon  con- 
viction be  punished  by  a  fine  of  not  more  than  two 
thousand  dollars  or  by  imprisonment  not  exceeding 
six  months,  or  by  both  such  fine  and  imprisonment. 

Sec.  9.  This  Act  shall  take  effect  immediately 
upon  becoming  a  law. 

Approved  June  1, 1907. 
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Section  101— Idaho. 

QUALIFICATIONS  OF  FOREIGN  CORPORATIONS. 

An  Act  Amending  Title  4,  Section  2653  of  the  Re- 
vised Statutes  of  Idaho  Concerning  Corporations. 
Be  it  Enacted  by  the  Legislature  of  the  State  of 
Idaho: 

Sec.  1.  That  Section  2653  of  the  Revised  Stat- 
utes of  Idaho  be  amended  to  read  as  follows: 

Sec.  2653.  Every  corporation  not  created  under 
the  laws  of  this  State  must  before  doing  business  in 
this  State,  and  every  such  corporation  now  doing 
business  in  this  State  must  within  three  months  after 
the  taking  effect  of  this  Act,  file  with  the  county 
recorder  of  the  county  in  this  State  in  which  is  desig- 
nated its  principal  place  of  business  in  this  State,  a 
copy  of  the  Articles  of  Incorporation  of  said  corpo- 
ration duly  certified  by  the  Secretary  of  State  of  the 
State  in  which  said  corporation  was  organized,  and 
a  copy  of  such  Articles  of  Incorporation  duly  certi- 
fied by  such  county  recorder  with  the  Secretary  of 
State,  paying  to  the  latter  the  same  fees  as  are  pro- 
vided by  law  to  be  paid  for  filing  original  Articles 
of  Incorporation,  and  must  within  three  months  after 
the  passage  of  this  Act,  or  from  the  time  of  com- 
mencement to  do  business  in  this  State,  designate 
some  person  in  the  county  in  which  the  principal 
place  of  business  of  such  corporation  in  this  State  is 
conducted  upon  whom  process  issued  by  authority 
of  or  under  any  law  of  this  State,  may  be  served, 
and  within  the  time  aforesaid  must  file  such  designa- 
tion in  the  office  of  the  Secretary  of  State,  and  in 
the  office  of  the  clerk  of  the  district  court  for  such 
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county,  and  a  copy  of  such  designation  certified  by 
either  of  said  officers,  must  be  evidence  of  such  ap- 
pointment; and  it  is  lawful  to  serve  on  such  persons 
so  designated  any  process  issued  as  aforesaid,  and 
such  service  must  be  deemed  a  valid  service  thereof. 
Such  notice  and  designation  of  agent   on  whom 
process  may  be  served  shall  run  from  the  time  of 
filing  same  as  herein  provided,  until  his  successor  is 
appointed  by  such  filing,  or  said  office  becomes  vacant 
by  resignation,  filed  by  such  agent  in  the  office  in 
which  his  appointment  is  filed,  or  by  his  death,  or 
removal  from  such  county;  and  in  case  of  such  va- 
cancy said  corporation  shall  within  sixty  days  there- 
after refill  said  office  as  herein  provided.    No  con- 
tract or  agreement  made  in  the  name  of,  or  for  the 
use  or  benefit  of  such  corporation  prior  to  the  making 
of  such  filings  as  first  herein  provided  can  be  sued 
upon  or  be  enforced  in  any  court  of  this  State  by 
such  corporation,  and  such  corporation  cannot  take 
or  hold  title  to  any  realty  within  this  State  prior  to 
making  such  filings,  and  any  pretended  deed  or  con- 
veyance of  real  estate  to  such  corporation  prior  to 
such  filings  shall  be  absolutely  null  and  void;  and 
any  and  all  officers,  agents  and  representatives  of 
said  corporation,  or  persons  claiming  to  be  officers 
or  agents  of  the  same,  who  shall  make  or  attempt  to 
make  any  contract  or  agreement  or  contract  any 
indebtedness  in  the  name  of  such  corporation  or  for 
its  use  and  benefit,  before  such  original  filings  are 
made,  or  while  such  corporation  is  in  default  upon 
filing  a  reappointment  as  hereby  provided,  shall  be 
jointly  ^nd  severally,  personally  liable  upon  and  for 
all  such  contracts  and  agreements  as  principal  con- 


FOREIGN  CORPORATIONS  271 

tractors.  Every  such  corporation  which  fails  to 
comply  with  the  provisions  of  this  section  shall  be 
denied  the  benefit  of  the  Statutes  of  the  State  limit- 
ing the  time  of  the  commencement  of  civil  action  and 
any  limitations  in  such  statutes  shall  only  run  in 
favor  of  any  such  corporation  during  such  time  as 
shall  be  within  the  State — such  person  duly  desig- 
nated, as  aforesaid,  upon  whom  such  service  can  be 
made:  Provided,  further,  that  such  foreign  corpo- 
rations complying  with  the  provisions  of  this  section 
shall  have  all  the  rights  and  privileges  of  like  do- 
mestic corporations,  including  the  right  to  exercise 
the  right  of  eminent  domain,  and  shall  be  subject  to 
the  laws  of  the  State  applicable  to  like  domestic 
corporations. 

Sec.  2.  All  Acts  or  parts  of  Acts  in  conflict  with 
this  Act  are  hereby  repealed. 

Approved  March  10, 1903. 

Section  102— Illinois. 

An  Act  entitled,  '^An  Act  to  regulate  the  admission 
of  foreign  corporations  for  profit,  to  do  business 
in  the  State  of  Illinois." 

Sec.  1.  Be  it  enacted  by  the  People  of  the  State 
of  Illinois,  represented  in  the  General  Assembly: 
That  before  any  foreign  corporation  for  profit  shall 
be  permitted  or  allowed  in  the  State  of  Illinois,  other 
than  insurance  companies,  building  and  loan  com- 
panies and  surety  companies,  they  shall  be  required 
to  comply  with  the  provisions  of  this  act  and  shall  be 
subject  to  aU  of  the  regulations  prescribed  herein, 
as  well  as  all  other  regulations,  limitations  and  re- 
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strictions  applying  to  corporations  of  like  character 
organized  under  the  laws  of  this  State. 

Sec.  2.  When  any  corporation  organized  under 
the  laws  of  any  foreign  State  or  country,  for  the 
transaction  of  business  for  profit,  desires  admission 
into  the  State  of  Illinois,  for  the  purpose  of  transact- 
ing business  or  exercising  its  corporate  powers  or 
franchise,  it  shall  make  application  to  the  Secretary 
of  State,  signed  and  sworn  to  by  the  president  and 
secretary,  stating  what  business  such  corporation 
proposes  to  pursue  under  its  charter,  the  amount  of 
capital  stock  of  such  corporation,  whether  it  is  trans- 
acting or  it  is  intended  that  it  shall  transact  business 
in  any  other  state  or  country,  the  proportion  of  its 
business  intended  to  be  carried  on  in  the  State  of 
Illinois,  the  amount  paid  in  upon  its  capital  stock, 
what  property  and  assets  and  an  estimate  of  the 
value  thereof,  will  be  employed  in  the  business  of 
said  corporation  in  the  State  of  Illinois,  if  any  of  its 
capital  subscribed  has  not  been  paid  in  what  dispo- 
sition is  to  be  made  thereof,  the  names  of  the  presi- 
dent, secretary  and  directors  of  said  corporation  and 
their  residences,  where  its  principal  office  in  Illinois 
will  be  located  and  the  name  and  address  of  some 
attorney  in  fact,  upon  whom  service  can  be  had  in  all 
suits  commenced  in  this  state,  and,  if  required  by  the 
Secretary  of  State,  the  names  and  residences  of  all 
stockholders  in  said  corporation  as  shown  by  its 
records,  and  such  corporation  shall  file  with  the  Sec- 
retary of  State,  copy  of  its  charter  or  articles  of  in- 
corporation, or  in  case  such  corporation  is  incor- 
porated merely  by  a  certificate  then  a  copy  of  its  cer- 
tificate of  incorporation,  duly  certified  and  authenti- 
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cated  by  the  officer  who  issued  the  original,  or  by  the 
recorder  or  registrar  of  the  office  in  which  said 
original  charter,  articles  or  certificates  may  have 
been  recorded. 

The  Secretary  of  State  shall  have  power  to  pre- 
scribe the  form  of  such  application  and  may,  in  ad- 
dition thereto,  propound  such  interrogatory  or  inter- 
rogatories to  the  applicants  respecting  the  character 
of  business  in  which  said  corporation  proposes  to  en- 
gage, the  amount  of  its  capital  stock,  the  proportion 
of  its  business  that  it  is  intended  shall  be  carried  on 
in  this  State,  and  the  proportion  and  location  of  its 
business  in  other  states  or  countries,  and  such  inter- 
rogatories shall  be  answered  under  oath  and  the  in- 
terrogatories and  answers  thereto  shall  be  filed  with 
said  application  and  with  the  certified  copy  of  its 
charter  and  shall  be  and  operate  as  a  limitation  upon 
the  powers  of  said  corporation  to  transact  business  in 
the  State  of  Illinois. 

The  Secretary  of  State,  upon  the  admission  of 
such  foreign  corporation  to  do  business  in  the  State 
of  Illinois,  shall  issue  a  certified  copy  of  all  papers, 
including  a  certified  copy  of  the  charter  of  said  cor- 
poration, and  shall  state,  in  a  certificate  of  authority 
to  do  business  issued  by  him,  the  powers  and  object 
of  said  corporation  which  may  be  exercised  in  this 
State,  not  in  conflict  with  the  law  or  public  policy  of 
this  State,  and  no  corporation  shall,  by  the  certificate 
of  the  Secretary  of  State,  be  authorized  to  transact 
any  business  in  this  State  for  the  transaction  of 
which  a  corporation  cannot  be  organized  under  the 
laws  of  this  State,  and  no  foreign  corporation  shall 
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exercise  any  powers  in  this  State  not  authorized  by 
the  provisions  of  its  charter. 

Sec.  3.  Every  foreign  corporation  admitted  to 
do  business  in  the  State  of  Illinois  under  the  pro- 
visions of  this  act  shall  constantly  keep  on  file  in  the 
office  of  the  Secretary  of  State,  an  affidavit  of  the 
president  and  secretary,  showing  the  location  of  its 
principal  business  office  in  the  State  of  Illinois,  and 
the  name  of  some  person  who  may  be  found  at  said 
office,  for  the  purpose  of  accepting  service  upon  said 
corporation,  in  all  suits  that  may  be  commenced 
against  it,  and  as  often  as  said  corporation  shall 
change  the  location  of  its  office,  or  its  attorney  for 
receiving  and  accepting  service,  a  new  affidavit  shall 
be  filed  to  take  the  place  of  all  such  affidavits  pre- 
viously filed  by  the  officers  of  said  corporation.  Such 
corporations  when  admitted  to  do  business  in  the 
State  of  Illinois,  under  this  act  shall  be  required  to 
make  such  reports  from  time  to  time  as  required  to 
be  made  by  similar  corporations  organized  under  the 
laws  of  this  State  and  all  regulations  now  in  force  or 
hereafter  imposed  upon  domestic  corporations,  shall 
be  alike  observed  and  complied  with  by  all  foreign 
corporations  doing  business  in  this  State. 

No  foreign  corporation  admitted  to  do  business  in 
this  State  under  the  provisions  of  this  Act  shall  hold 
any  real  estate  except  such  as  may  be  necessary  for 
the  proper  carrying  on  of  its  legitimate  business,  nor 
be  permitted  to  mortgage,  pledge  or  encumber  its 
real  or  personal  property  situated  in  this  State  to  the 
injury  or  exclusion  of  any  citizen  or  corporation  of 
this  State  who  is  creditor  of  such  foreign  corporation 
and  no  mortgage  by  any  foreign  corporation,  except 
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railroad  and  telegraph  companies,  given  to  secure 
any  debt  created  in  any  other  State  shall  take  effect 
as  against  any  citizen  or  corporation  of  this  State  at 
the  time  of  recording  such  mortgage,  shall  have  been 
fully  paid  and  extinguished.  Before  any  foreign  cor- 
poration shall  be  authorized  to  do  business  in  this 
State  it  shall  be  required  to  pay  into  the  office  of  the 
Secretary  of  State  upon  the  proportion  of  its  stock 
represented  by  its  property  and  business  in  Illinois, 
fees  equal  to  those  required  of  similar  corporations 
formed  within  and  under  the  laws  of  this  State. 

Sec.  4.  Nothing  in  this  act  shall  be  taken  or  con- 
strued to  release  from  the  operation  of  laws  in  force 
in  this  State,  of  foreign  loan,  building  and  loan,  bond 
investment,  surety,  insurance  or  other  corporations 
which  are  required  to  make  deposits  and  comply  with 
regulations  established  by  law  for  their  government, 
or  the  government  of  domestic  corporations  of  like 
character,  nor  shall  this  act  be  construed  to  authorize 
the  admission  to  do  business  in  this  State  of  any 
corporation,  the  like  of  which  may  not  be  organized 
under  some  law  of  this  State,  nor  to  authorize  the 
admission  to  do  business  in  this  State  of  any  foreign 
loan,  building  and  loan,  bond  investment,  surety  or 
insurance  company,  nor  shall  this  act  be  construed 
as  a  grant  of  power  to  any  corporation  admitted 
hereunder,  but  as  a  limitation  upon  interstate  comity. 

Sec.  5.  At  any  time  the  Secretary  of  State  may, 
in  his  discretion,  prepare  and  propound  to  the  presi- 
dent, secretary,  any  director  or  manager  of  any  cor- 
poration doing  business  in  this  State  under  the  pro- 
visions of  this  act,  such  interrogatories  respecting 
the  character  of  business  being  transacted  by  it,  the 
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location  of  its  business,  the  names  and  residences  of 
its  directors  and  officers,  and  the  amount  of  capital 
paid  in,  as  well  as  what  disposition  has  been  made 
of  capital  stock  subscribed  for  or  authorized  and  not 
paid  in,  and  such  interrogatories  shall  be  answered 
under  oath  by  the  officer  or  director  to  whom  pro- 
pounded, within  five  days  after  receipt  thereof,  and 
upon  the  failure  or  refusal  of  such  officer  or  director 
to  fully  answer  such  interrogatories  and  file  the  same, 
with  his  answers,  in  the  office  of  the  Secretary  of 
State,  within  ten  days  after  receiving  the  same,  the 
Secretary  of  State  may  revoke  the  authority  of  such 
corporation  to  do  business  in  this  State,  by  filing  with 
the  certified  copy  of  the  charter  of  such  corporation 
a  certificate  of  revocation,  and  by  the  publication 
thereof  for  one  issue  in  some  newspaper  of  general 
circulation  in  the  State  of  Illinois,  and  thereafter, 
such  corporation  shall  not  exercise  any  of  its  corpor- 
ate powers  or  franchises  in  the  State  of  Illinois. 
When  such  interrogatories  shall  have  been  answered 
and  filed  with  the  answers  thereto,  in  the  office  of  the 
Secretary  of  State,  if  thereby  any  violation  of  the 
law,  or  of  the  charter  of  said  corporation,  or  any  ex- 
cess of  its  powers  and  authority  to  do  business  in  this 
State  is  disclosed,  a  copy  thereof,  with  such  informa- 
tion, shall  be  immediately  transmitted  to  the  At- 
torney-General of  this  State  for  his  action. 

Sec.  6.  Every  foreign  corporation  amenable  to 
the  provisions  of  this  act,  which  shall  neglect  or  fail 
to  comply  with  any  of  the  provisions  of  the  same  as 
herein  provided,  shall  be  subject  to  a  penalty  of  not 
less  than  one  thousand  dollars  ($1,000)  nor  exceed- 
ing ten  thousand  dollars  ($10,000),  to  be  recovered 
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before  any  court  of  competent  jurisdiction,  and  it  is 
hereby  made  the  duty  of  the  Secretary  of  State,  as 
he  may  be  advised,  or  may  ascertain  that  any  cor- 
poration is  doing  business  in  contravention  of  this 
act,  to  report  such  fact  to  the  Attorney-General  of 
this  State,  and  it  shall  be  his  duty  and  the  duty  of 
the  State's  Attorney  of  the  proper  county  to  bring 
such  actions  at  law  as  shall  be  necessary  for  the  re- 
covery of  the  penalties  imposed  hereby,  and  in  ad- 
dition to  such  penalty,  if  after  this  act  shall  take  ef- 
fect, any  foreign  corporation  shall  fail  to  comply 
herewith,  no  suit  may  be  maintained  either  at  law 
or  in  equity  upon  any  claim,  legal  or  equitable, 
whether  arising  out  of  contract  or  tort  in  any  court 
in  this  State. 

Sec.  7.  This  act  shall  not  be  construed  to  repeal 
any  law  now  in  force  regulating  the  admission  into 
this  State  of  any  insurance,  surety,  building  and  loan, 
railroad  or  telegraph  corporation,  but  the  provisions 
of  this  act  shall  be  construed  to  be  additional  to  any 
provisions  regulating  the  admission  of  any  such 
foreign  corporations  to  do  business  in  the  State  of 
Illinois. 

Sec.  8.  An  Act  entitled,  *'An  Act  to  amend  an 
Act  entitled,  *An  Act  to  require  every  foreign  cor- 
poration doing  business  in  this  State  to  have  a  pub- 
lic office  or  place  in  this  State  at  which  to  transact 
its  business,  subjecting  it  to  certain  conditions  and 
requiring  it  to  file  its  aritcles  or  charter  of  incor- 
poration with  the  Secretary  of  State  and  to  pay  cer- 
tain taxes  and  fees  thereon,  approved  May  26,  1907, 
in  force  July  1,  1897,  (approved  April  22,  1899,  in 
force  July  1, 1899,) '  "  is  hereby  repealed  and  all  Acts 
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and  parts  of  Acts  in  conflict  herewith  to  the  extent 
only  of  such  conflict  are  hereby  repealed. 

See.  9.  This  act  shall  not  be  applicable  to,  or  in 
any  manner  effect,  any  corporation  of  another  state 
which  has  acquired,  or  constructed,  and  is  now 
operating,  a  railroad  in  the  State  of  Illinois. 

Approved  May  18, 1905. 

Sec.  103 — ^Nebraska. 

An  Act  providing  for  an  annual  occupation  fee  upon 
corporations,  and  issuing  a  permit  therefor,  pro- 
viding for  the  enforcement  of  the  same,  providing 
for  settling  the  affairs  of  the  corporations  where 
said  fee  has  not  been  paid,  and  to  provide  a  pen- 
alty for  the  violation  thereof. 
Be  it  Enacted  by  the  Legislature  of  the  State  of 
Nebraska: 

Sec.  1.  No  corporation  heretofore  or  hereafter 
incorporated  under  the  laws  of  this  State,  or  of  any 
other  State,  shall  do  or  attempt  to  do  business  by 
virtue  of  its  charter  or  certificate  of  incorporation, 
in  this  State,  without  a  State  occupation  permit 
therefor. 

Sec.  2.  It  shall  be  the  duty  of  every  corporation 
incorporated  imder  the  laws  of  the  State,  and  of 
every  foreign  corporation  now  doing  business,  or 
which  shall  hereafter  engage  in  business  in  this 
State,  to  procure  annually  from  the  Secretary  of 
State  an  occupation  permit  authorizing  the  trans- 
action of  such  business  in  this  State,  and  it  shall  pay 
therefor: 
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If  the  capital  stock  of  such  corporation  is 

$10,000  or  less $    5.00 

If  the  capital  stock  of  such  corporation  is  over 

$10,000,  but  does  not  exceed  $25,000 10.00 

If  the  capital  stock  of  such  corporation  is 

over  $25,000  but  does  not  exceed  $50,000 . .  20.00 
If  the  capital  stock  of  such  corporation  is 

over  $50,000,  but  does  not  exceed  $100,000 .  30.00 
If  the  capital  stock  of  such  corporation  is 

over  $100,000,  but  does  not  exceed  $250,000  5.00 
If  the  capital  stock  of  such  corporation  is 

over  $250,000,  but  does  not  exceed  $500,000  75.00 
If  the  capital  stock  of  such  corporation  is 

over    $500,000,    but    does    not    exceed 

$1,000,000   100.00 

If  the  capital  stock  of  such  corporation  is 

over    $1,000,000,    but    does    not    exceed 

$2,000,000   150.00 

If  the  capital  stock  of  such  corporation  is 

over  $2,000,000 200.00 

Said  occupation  fee  shall  be  due  and  payable  on 
the  first  day  of  July  each  and  every  year  to  the  Sec- 
retary of  State,  who  shall  pay  the  same  in  to  the 
State  treasury  for  the  benefit  and  use  of  the  general 
fimd.  If  not  paid  on  or  before  the  hour  of  four 
o'clock  P.  M.  of  the  first  day  of  September  next 
thereafter,  the  same  shall  become  delinquent  and 
there  shall  be  added  to  the  occupation  (license)  fee, 
as  a  penalty  for  such  delinquency,  the  sum  of  ten 
dollars.  The  occupation  fee  hereby  provided  au- 
thorizes the  corporation  to  transact  business  during 
the  year  or  for  any  fractional  part  of  such  year  in 
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which  such  occupation  fee  is  paid.  ^^Year,"  within 
the  meaning  of  this  Act,  means  from  and  including 
the  first  day  of  July  to  and  including  the  thirtieth 
day  of  June  next  thereafter. 

Sec.  3.  The  Secretary  of  State  shall,  on  or  before 
the  fifteenth  day  of  September  in  each  year,  report 
to  the  Governor  of  the  State  a  list  of  all  corporations 
which  have  become  delinquent,  as  provided  in  section 
two  of  this  Act,  and  the  Governor  shall  forthwith 
issue  his  proclamation,  declaring  under  this  Act  that 
the  charters  of  such  delinquent  domestic  corpora- 
tions will  be  forfeited  and  the  right  of  such  foreign 
corporations  to  do  business  in  this  State  will  be  for- 
feited unless  payment  of  said  occupation  fee,  to- 
gether with  the  penalty  for  such  delinquency,  as 
hereinbefore  provided,  be  made  to  the  Secretary  of 
State  on  or  before  the  hour  of  four  o'clock  P.  M.  of 
the  thirtieth  day  of  November  next  following. 

Sec.  4.  Said  proclamation  shall  be  filed  imme- 
diately in  the  office  of  the  Secretary  of  State,  and 
said  Secretary  of  State  shall  immediately  cause  a 
copy  of  said  proclamation  to  be  published  in  one 
issue  of  two  daily  newspapers  to  be  selected  by  the 
Governor. 

Sec.  5.  At  the  hour  of  four  o'clock  P.  M.  of  the 
thirtieth  day  of  November  each  year  the  charters  of 
all  delinquent  domestic  corporations  which  have 
failed  to  pay  said  occupation  fee,  together  with 
said  penalty  for  such  delinquency,  shall  be  forfeited 
to  the  State  of  Nebraska,  and  the  right  of  all  delin- 
quent foreign  corporations  to  do  business  in  this 
State  which  have  failed  to  pay  said  occupation  fee, 
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together  with  the  penalty  for  such  delinquency,  shall 
be  likewise  forfeited. 

Sec.  6.  All  educational,  religious,  scientific  and 
charitable  corporations,  and  all  banking,  insurance 
and  building  and  loan  association  corporations,  and 
all  corporations  which  are  not  organized  for  pecu- 
niary profit,  are  exempt  from  the  provisions  of  this 
Act. 

Sec.  7.  On  or  before  the  thirty-first  day  of  De- 
cember of  each  year  the  Secretary  of  State  shall 
make  a  list  of  all  domestic  corporations  whose  right 
to  do  business  in  this  State  has  been  forfeited,  and 
shall  transmit  a  certified  copy  thereof  to  each  county 
clerk  in  this  State,  who  shall  file  the  same  in  his 
office. 

Sec.  8.  It  shall  be  unlawful  for  any  corporation, 
delinquent  under  this  Act,  either  domestic  or  for- 
eign, which  has  not  paid  the  occupation  fee,  together 
with  the  penalty  for  such  delinquency,  as  in  this  Act 
prescribed,  to  exercise  the  powers  of  such  corpora- 
tion, or  to  transact  any  business  in  this  State,  after 
the  thirtieth  day  of  November  next  following  the 
delinquency.  Each  and  every  person  who  exercises 
any  of  the  powers  of  a  corporation  so  delinquent, 
either  domestic  or  foreign,  which  has  not  paid  the 
occupation  fee,  together  with  the  penalty  for  such 
delinquency,  or  who  transacts  any  business  for  or  in 
behalf  of  any  such  corporation,  after  the  thirtieth 
day  of  November  next  following  the  delinquency, 
shall  be  guilty  of  a  misdemeanor,  and  upon  convic- 
tion thereof  shall  be  punished  by  a  fine  of  not  less 
than  one  hundred  dollars  and  not  exceeding  one 
thousand  dollars,  or  by  imprisonment  in  the  county 
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Jail  not  less  than  fifty  days  nor  more  than  five  hun- 
dred days,  or  by  both  such  fine  and  imprisonment. 

Sec.  9.  In  all  cases  of  forfeiture  under  the  pro- 
vision of  this  Act,  the  directors  or  managers  in  office 
of  the  affairs  of  any  domestic  corporation  whose 
charter  may  be  so  forfeited,  or  of  any  foreign  cor- 
poration whose  right  to  do  business  in  this  State  may 
be  so  forfeited,  are  deemed  to  be  trustees  of  the  cor- 
poration and  stockholders  or  members  of  the  corpo- 
ration whose  power  or  right  to  do  business  is  for- 
feited, and  have  full  power  to  settle  the  affairs  of 
the  corporation  and  to  maintain  or  defend  any  action 
or  proceeding  as  may  be  necessary  to  fully  settle  the 
affairs  of  said  corporation,  and  such  directors  or 
managers,  as  such  trustees,  may  be  sued  in  any  of  the 
courts  of  this  State  by  any  person  having  a  claim 
against  any  of  said  corporations. 

Sec.  10.  Whereas  an  emergency  exists,  this  Act 
shall  take  effect  and  be  in  force  from  and  after  its 
passage  and  approval. 

Section  104— Minnesota. 

An  Act  to  require  every  foreign  corporation  organ- 
ized for  pecuniary  profit  now  or  hereafter  doing 
business  in  this  State,  to  have  a  public  office  in 
this  State,  at  which  to  transact  its  business,  and 
to  appoint  an  agent  duly  authorized  to  acceept 
service  of  process,  and  requiring  such  corporation 
to  file  its  articles  or  certificates  of  incorporation 
with  the  Secretary  of  State,  and  pay  into  the 
State  treasury  certain  fees,  providing  penalties 
for  a  violation  of  the  provisions  of  this  Act. 
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Sec.  2888.  Every  foreign  corporation  for  pecu- 
niary profit,  before  it  shall  be  authorized  or  per- 
mitted to  transact  any  business  in  this  State,  or  to 
continue  business  herein,  if  already  established,  or 
to  acquire,  hold  or  dispose  of  property,  within  this 
State,  or  to  sue  or  maintain  any  action  at  law  or 
otherwise  in  any  of  the  courts  of  this  State,  shall 
have  and  maintain  a  public  office  or  place  in  this 
State  for  the  transaction  of  its  business,  and  shall 
appoint  an  agent,  who  shall  reside  in  the  county  in 
which  said  public  office  is  located,  duly  authorized 
to  accept  service  of  process  and  upon  whom  service 
of  process  may  be  had  in  any  action  to  which  said 
corporation  may  be  a  party,  and  service  upon  such 
agent  shall  be  due  and  personal  service  upon  such 
corporation. 

An  authenticated  copy  of  the  appointment  of  such 
agent  shall  be  filed  with  the  Secretary  of  State,  and 
a  certified  copy  thereof  shall  be  prima  facie  evidence 
of  the  appointment  and  authority  of  such  agent. 

Sec.  2889.  Every  such  foreign  corporation  now 
or  hereafter  doing  business  within  this  State  shall 
file  with  the  Secretary  of  State  a  copy  of  its  charter 
or  certificate  or  articles  of  incorporation,  duly  au- 
thenticated by  the  proper  authority;  and  the  prin- 
cipal or  agent  in  this  State  of  the  said  corporation 
shall  make  and  file  with  the  Secretary  of  State  with 
the  articles  or  certificate  aforesaid,  a  statement,  duly 
sworn  to,  showing  the  proportion  of  the  capital  stock 
of  said  corporation  which  is  represented  by  its  prop- 
erty located  and  business  transacted  in  this  State; 
and  such  corporation  shall  pay  into  the  State  treas- 
ury fifty  dollars  for  the  first  fifty  thousand  dollars 
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or  fraction  thereof  of  such  proportion  of  capital 
stock,  and  the  further  sum  of  five  dollars  for  every 
additional  ten  thousand  dollars  or  fraction  thereof 
of  such  proportion  of  capital  stock,  and  no  increase 
of  the  capital  stock  of  any  such  corporation  shall  be 
valid  or  effectual  until  the  corporation  shall  have 
paid  into  the  State  treasury  five  dollars  for  every  ten 
thousand  dollars  or  fraction  thereof  of  such  in- 
crease of  said  proportion  of  capital  stock  of  such 
corporation. 

In  determining  the  proportionate  share  of  the 
capital  stock  upon  which  license  fees  shall  be  paid 
as  aforesaid,  the  business  of  said  corporation  trans- 
acted in  and  out  of  this  State  during  the  year  imme- 
diately preceding  the  filing  of  its  articles  or  certifi- 
cates as  above  provided  for,  shall  be  considered  and 
shall  control. 

Upon  compliance  with  the  above  provision  ISy 
the  corporation,  the  Secretary  of  State  shall  issue  to 
it  a  certificate  that  said  corporation  has  complied 
with  the  laws  of  this  State  and  is  authorized  to  do 
business  herein,  stating  the  amount  of  its  capital  and 
of  the  proportion  thereof  which  is  represented  in 
this  State,  which  certificate  shall  be  prima  facie  evi- 
dence that  the  said  corporation  is  entitled  to  all  the 
rights  and  benefits  hereof,  and  of  the  valid  creation 
and  organization  of  such  corporation,  and  such  cor- 
poration shall  enjoy  those  rights  and  benefits  for 
the  period  of  thirty  years  from  and  after  the  date  of 
such  certificate  unless  its  corporate  existence  shall 
sooner  cease;  and  the  right  and  privilege  of  such  cor- 
poration to  so  transact  business  and  acquire  and  hold 
property  in  this  State  may  be  renewed  for  like 
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periods  by  re-fiKng  its  articles  of  incorporation  with 
the  Secretary  of  State  and  by  the  payment  of  like 
fees  whenever,  pursuant  to  the  provisions  hereof,  its 
said  rights  and  privileges  shall  have  expired. 

Sec.  2890.  Every  such  foreign  corporation  for 
pecuniary  profit  now  doing  business  in  or  which  may 
hereafter  do  business  in  this  State,  which  shall  neg- 
lect or  fail  to  comply  with  the  foregoing  conditions 
shall  be  subject  to  a  fine  of  one  thousand  dollars,  to 
be  recovered  before  any  court  of  competent  juris- 
diction; and  the  Secretary  of  State  as  often  as  he 
may  be  advised  that  corporations  are  doing  business 
in  contravention  hereof  shall  report  such  fact  to  the 
county  attorney  of  the  county  in  which  the  business 
of  such  corporation  is  located,  and  such  attorney  as 
soon  thereafter  as  practicable,  shall  institute  pro- 
ceedings to  recover  the  fine  aforesaid,  which  fine 
shall  be  paid  into  the  treasury;  and  no  corporation 
which  shall  fail  to  comply  with  the  foregoing  pro- 
visions shall  maintain  any  suit  or  action,  either  legal 
or  equitable,  in  any  of  the  courts  of  this  State  upon 
and  demand,  whether  arising  out  of  contract  or  tort; 
provided,  that  nothing  herein  shall  be  construed  as 
releasing  any  such  corporation  from  complying  with 
any  provision  of  the  existing  laws  of  this  State ;  and 
provided,  further,  that  these  provisions  shall  not 
apply  to  corporations  engaged  in  an  exclusively 
manufacturing  business  in  this  State,  nor  to  drum- 
mers or  traveling  salesmen  soliciting  business  in  this 
State  for  corporations  which  are  entirely  non-resi- 
dent; nor  to  any  corporation  engaged  only  in  the 
business  of  loaning  money  or  investing  in  securities, 
in  this  State,  including  all  business  incidentally 
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growing  out  of  the  same  and  the  handling  of  such 
real  estate  and  other  property  as  may  be  taken  by 
foreclosure  or  otherwise  in  liquidation  of  such  loans 
or  securities;  provided,  further,  that  none  of  the  pro- 
visions hereof  shall  apply  to  or  in  any  manner  affect 
corporations  organized  for  the  purpose  of  raising  and 
improving  live  stock,  cultivating  and  improving 
farms,  or  garden  or  horticultural  lands,  or  for  grow- 
ing sugar  beets,  or  any  corporation  formed  for  the 
purpose  of  canning  fruits  or  vegetables,  and  pro- 
vided, further,  that  these  requirements  shall  not 
apply  to  any  foreign  corporation  heretofore  licensed 
or  authorized  to  transact  business  in  this  State  and 
which  has  paid  to  the  State  treasurer  the  fees  on 
capital  stock  required  of  domestic  corporations  under 
laws  1889,  c.  225,  or  to  any  corporation  whose  sole 
business  in  this  State  is  the  transportation  of  freight 
or  passengers,  or  both,  by  water. 
Approved  April  18, 1905. 

Section  105 — Nevada. 

FOREIGN  CORPORATION  LAWS. 

An  Act  to  require  foreign  corporations  to  furnish 
evidence  of  their  incorporation  and  corporate 
name. 

Sec.  1.  Every  incorporated  company  or  associ- 
ation created  and  existing  under  the  laws  of  any 
other  State,  or  of  any  foreign  government,  shall  file 
in  the  office  of  the  coimty  recorder  of  each  county  in 
this  State,  wherein  such  corporation  is  engaged  in 
carrying  on  business  of  any  character,  a  properly 
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authenticated  copy  of  their  certificate  of  incorpora- 
tion, or  of  the  Act  or  law  by  which  such  corporation 
was  created,  with  a  proper  certificate  of  the  officers 
of  the  corporation  as  to  the  genuineness  of  the  same; 
and  to  each  of  such  certificates  shall  be  appended 
a  duly  certified  list  of  the  officers  of  such  corporation, 
which  said  list,  with  the  proper  supplemental  cer- 
tificate, shall  be  corrected  as  often  as  a  change  in 
such  officers  occurs;  and  a  copy  of  such  certificate, 
duly  certified  to  by  the  county  recorder  wherein  such 
certificate  is  filed,  may  be  introduced  in  evidence  to 
prove  the  fact  of  the  existence  of  such  corporation, 
without  further  proof.  As  amended,  Stats.  1877, 
p.  57. 

Sec.  2.  Any  person  or  persons  who  shall  act  as 
the  managing  agent  or  superintendent  of  any  such 
corporation,  in  conducting  or  carrying  on  any  busi- 
ness of  such  corporation,  in  any  of  the  counties  of 
this  State,  without  any  such  certificate  having  been 
filed  as  required  by  section  one  of  this  Act,  shall  be 
deemed  guilty  of  a  misdemeanor,  and  on  conviction 
shall  be  fined  not  less  than  fifty  nor  more  than  five 
hundred  dollars,  to  which  may  be  added  imprison- 
ment in  the  county  jail  for  any  period  not  exceeding 
six  months;  provided,  that  in  all  actions  against  such 
corporations,  associations  or  companies,  which  have 
neglected  to  file  the  proper  certificate  or  Act  of  their 
incorporation,  as  heretofore  provided,  it  shall  be  suf- 
ficient to  establish  the  legal  existence  of  such  corpo- 
ration by  the  proof  of  their  acting  as  such.  As 
amended.  Stats.  1877,  p.  57. 

Approved  March  4, 1869. 
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An  Act  to  require  foreign  corporations  and  associ- 
ations to  name  and  keep  agents  in  this  State  upon 
whom  all  legal  process  may  be  served. 
Sec.  1.  Every  incorporated  company  or  asso- 
ciation created  and  existing  under  the  laws  of  any 
other  State  or  Territory,  or  foreign  government,  or 
the  Government  of  the  United  States,  owning  prop- 
erty or  doing  business  in  this  State,  shall  appoint 
and  keep  in  this  State  an  agent  upon  whom  all  legal 
process  may  be  served  for  such  corporation  or  asso- 
ciation. Such  corporation  shall  file  a  certificate, 
properly  authenticated  by  the  proper  officers  of  such 
company,  with  the  Secretary  of  State,  specifying  the 
full  name  and  residence  of  such  agent,  which  certifi- 
cate shall  be  renewed  by  such  company  as  often  as 
a  change  may  be  made  in  such  appointment,  or 
vacancy  shall  occur  in  such  agency. 

Sec.  2.  Any  and  all  legal  process  may  be  served 
upon  such  company  by  delivering  to  such  agent,  per- 
sonally, a  copy  of  such  process,  which  shall  be  legal 
and  valid. 

Sec.  3.  If  any  such  company  shall  fail  to  appoint 
such  agent,  or  fail  to  file  such  certificate  for  fifteen 
days  after  a  vacancy  occurs  in  such  agency,  on  the 
production  of  a  certificate  of  the  Secretary  of  State, 
showing  either  fact,  which  certificate  shall  be  conclu- 
sive evidence  of  the  fact  so  certified  to  and  be  made 
a  part  of  the  return  of  service,  it  shall  be  lawful  to 
serve  such  company  with  any  and  all  legal  process, 
by  delivering  a  copy  to  the  Secretary  of  State,  or, 
in  his  absence,  to  any  duly  appointed  and  acting 
Deputy  Secretary  of  State,  and  such  service  shall  be 
valid  to  all  intents  and  purposes;  provided,  that  in 
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all  cases  of  service  under  this  Act,  the  defendant  shall 
have  forty  days  (exclusive  of  the  day  of  service) 
within  which  to  answer  or  plead,  except  in  cases  in 
the  justice  courts,  where  the  summons  shall  specify 
the  day  and  hour  for  the  appearance  of  the  defend- 
ant, and  shall  be  made  returnable  not  less  than  forty 
nor  more  than  sixty  days  from  the  date  of  issuance 
thereof,  and  shall  be  served  at  least  forty  days  before 
the  time  fixed  therein  for  the  appearance  of  the  de- 
fendant. This  Act  shall  be  construed  as  giving  an  ad- 
ditional mode  and  manner  of  serving  process  and  as 
not  affecting  the  validity  of  any  service  of  process 
hereafter  made,  which  would  be  valid  under  any 
statute  now  in  force.  As  amended.  Stats.  1905,  pp. 
140, 141. 

Approved  February  25,  1889. 

An  Act  requiring  foreign  corporations  doing  busi- 
ness in  the  State  of  Nevada  to  publish  annual 
statements. 

Sec.  1.  All  foreign  corporations  doing  business 
in  the  State  of  Nevada  shall  during  the  month  of 
May  of  this  year  and  each  succeeding  year  in  the 
month  of  January,  publish  a  statement  of  their  last 
year's  business  in  some  daily  newspaper  in  the  State 
of  Nevada  for  a  period  of  one  week. 

Sec.  2.  The  Secretary  of  the  company  publish- 
ing the  statement  shall  file  a  copy  with  the  Assessor 
of  each  county  of  the  State  of  Nevada,  in  which  said 
company  is  doing  business.  As  amended.  Stats.  1907, 
p.  39. 

Sec.  3.  Any  corporation  coming  within  the  pro- 
visions of  this  Act  who  shall  neglect  or  refuse  to  file 
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a  statement  as  required  by  section  one  of  this  Act 
shall  be  liable  to  a  penalty  of  $100  for  each  month 
that  the  published  statement  remains  unfiled  with 
the  several  Assessors  of  the  State. 

Sec.  4.  Any  District  Attorney  in  the  State  is 
competent  to  sue  to  recover  the  penalty,  or  the  At- 
torney-General. The  first  county  suing  through  its 
District  Attorney  shall  secure  the  penalty,  and  if  no 
suit  is  brought  for  the  penalty  by  any  District  At- 
torney the  State  shall  have  the  right  to  recover 
through  its  Attorney-General. 

Sec.  5.  All  Acts  and  parts  of  Acts  in  conflict  with 
this  Act  are  hereby  repealed. 

Approved  March  28,  1901. 

An  Act  to  amend  section  one  of  an  Act  entitled  **An 
Act  to  define  the  rights  and  responsibilities  of 
owners  of  telephone   lines  in  the  State  of  Ne- 
vada," approved  March  1, 1897. 

Sec.  1.  Section  one  of  the  above-entitled  Act  is 
hereby  amended  so  as  to  read  as  follows: 

Sec.  1.  All  persons  or  corporations  owning  tele- 
phone lines  now  in  operation,  or  who  may  hereafter 
construct  and  operate  such  lines  in  the  State  of  Ne- 
vada, shall  be  entitled  to  all  the  rights  and  privi- 
leges and  be  subject  to  all  the  restrictions  and  re- 
sponsibilities provided  for  in  an  Act  entitled  '*An 
Act  for  the  regulation  of  the  telegraph,  and  to  secure 
secrecy  and  fidelity  on  the  transmission  of  tele- 
graphic messages,'*  approved  February  16, 1864,  and 
in  an  Act  entitled  **An  Act  to  provide  for  construct- 
ing and  maintaining  telegraph  lines  in  the  State  of 
Nevada,'*  approved  February  9,  1866,  and  all  Acts 
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and  parts  of  Acts  amendatory  of,  or  supplementary 
to  said  two  Acts  mentioned  herein,  so  far  as  the  same 
shall  be  applicable  to  telephone  companies. 
Approved  March  8, 1905. 

An  Act  for  the  regulation  of  foreign  building  and 
loan  societies  doing  business  in  the  State  of  Ne- 
vada. 

Sec.  1.  All  foreign  building  and  loan  societies 
doing  business  in  the  State  of  Nevada  shall  pay  into 
the  office  of  the  State  Insurance  Commissioner  an 
annual  license  of  $100. 

Sec.  2.  They  shall  file  with  the  Insurance  Com- 
missioner before  the  1st  day  of  March  of  each  year 
an  annual  statement  of  all  business  done  by  them  for 
the  previous  year,  either  in  Nevada  or  elsewhere,  and 
the  same  shall  be  published  as  the  statements  of 
other  corporations. 

Sec.  3.  Any  person  soliciting  business  for  a 
foreign  building  and  loan  society  in  this  State  which 
has  not  paid  the  license  mentioned  in  Section  1  of  this 
Act  shall  be  deemed  guilty  of  a  misdemeanor,  and, 
on  conviction  thereof,  be  fined  $100  or  confined  for 
fifty  days  in  the  county  jail,  or  both  such  fine  and 
imprisonment. 

Sec.  4.  The  Insurance  Commissioner  is  au- 
thorized to  examine  into  the  business  of  any  cor- 
poration doing  business  in  Nevada  imder  this  Act, 
but  shaU  not  be  allowed  more  than  his  actu?l  ex- 
penses while  so  doing.  His  bills  for  such  expenses 
shall  be  submitted  to  the  State  Board  of  Examiners, 
and  when  allowed  the  State  Controller  shall  draw 
his  warrant  for  the  same. 
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Sec.  5.  All  moneys  received  by  the  Insurance 
Commissioner  under  this  Act  shall  be  paid  into  the 
General  Fund. 

Sec.  6.  This  Act  shall  take  effect  on  and  after  its 
approval  by  the  Governor. 

Approved  March  13, 1905. 

An  Act  to  amend  an  Act  entitled  ''An  Act  providing 

a  general  corporation  law,"  approved  March  16, 

1903. 

Sec.  1.  Section  85  of  the  law  of  1903  relative  to 
corporations  is  amended  to  read  as  follows : 

Sec.  85.  Every  corporation  incorporated  or 
authorized  to  transact  business  in  this  State  shall, 
within  thirty  days  after  every  and  any  corporate  act 
which  makes  any  change  in  the  board  of  directors 
or  trustees,  file  in  the  office  of  the  Secretary  of  State 
a  statement  duly  authenticated  by  the  signatures 
of  the  president  and  secretary  and  verified  by  each 
of  them,  giving  the  names  of  all  the  directors  or 
trustees  and  officers,  with  the  date  of  election  or 
appointment  of  each,  term  of  office,  residence  and 
postoffice  address  of  each,  character  of  his  business, 
location  (giving  also  street  and  number  if  prac- 
ticable) of  its  principal  office  in  this  State,  and  the 
name  of  the  resident  agent  in  this  State  in  charge  of 
said  office  upon  whom  process  can  be  served,  and 
every  corporation  failing  so  to  do  for  thirty  days 
shall  forfeit  to  the  state  $100. 

Approved  March  14,  1905. 

An  Act  requiring  certain  non-resident  joint-stock 
companies,  associations  and  corporations  doing  a 
building  and  loan  business  to  furnish  security  be- 
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fore  doing  business  in  this  State,  and  prescrib- 
ing the  penalty  for  a  failure  to  do  so. 
See.  1.  No  joint-stock  company,  association  or 
corporation  heretofore  or  hereafter  organized  imder 
the  laws  of  any  other  State,  or  Territory,  or  foreign 
country,  for  the  purpose  of  engaging  in  the  building 
and  loan  business,  or  to  borrow,  loan  or  invest  money, 
or  dealing  in  investment  certificates,  or  other  similar 
business,  except  a  banking  business,  shall  be  allowed 
to  continue  or  to  do  business,  or  sell  their  stock  or 
certificates  in  this  State  after  May  first,  A.  D.  1907, 
without  first  having  deposited  with  the  State 
Treasurer  the  sum  of  $50,000  in  money,  or  United 
States  or  municipal  bonds  of  this  State,  or  in  first 
mortgage  upon  real  estate  located  within  this  State, 
as  a  guarantee  fund  for  the  protection  and  indemnity 
of  residents  of  the  State  of  Nevada,  with  whom  such 
companies,  associations,  or  corporations  shall  do 
business;  the  fund  so  deposited  to  be  paid  by  the 
custodian  thereof  to  the  residents  of  Nevada  only; 
and  not  then  until  proof  of  claim  of  final  judgment 
has  been  filed  with  the  custodian  of  such  fund  against 
such  foreign  company,  association  or  corporation. 
Any  of  the  seciu^ities  so  deposited  may  be  withdrawn 
at  any  time  upon  others,  herein  provided  for,  or  like 
amount,  being  substituted  in  lieu  thereof. 

Sec.  2.  Any  person  or  persons  who  shall  be 
found  in  this  State  as  agent,  or  in  any  other  capacity 
representing  such  non-resident  or  foreign  company, 
association  or  corporation,  which  has  not  complied 
with  the  provisions  of  this  Act  shall  be  deemed 
guilty  of  a  misdemeanor,  and  on  conviction  thereof 
shall  be  fined  not  exceeding  five  hundred  dollars,  or 
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imprisoninent  in  the  county  jail  not  exceeding  six 
(6)  months,  or  by  both  such  fine  and  imprisonment. 

Sec.  3.  Any  company,  association  or  corpora- 
tion subject  to  the  provisions  of  this  Act,  which  has 
not  fully  compKed  with  the  terms  thereof  shall  not 
be  permitted  to  commence,  maintain  or  prosecute 
any  action  in  any  court  in  this  State. 

Sec.  4.  All  Acts  and  parts  of  Acts  in  conflict 
herewith  are  hereby  repealed. 

Approved  March  14,  1907. 

An  Act  to  require  foreign  corporations  to  qualify  be- 
fore carrying  on  business  in  this  State,  regulat- 
ing and  prescribing  the  manner  thereof,  other 
matters  pertaining    thereto,  and  repealing    aU 
other  Acts  in  conflict  herewith. 
Sec.  1.    Every  corporation  organized  under  the 
laws  of  another  State,  Territory,  the  District  of 
Columbia,  a  dependency  of  the  United  States   or 
foreign  country,  which  shall   hereafter  enter   this 
State  for  the  purpose  of  doing  business  therein,  must, 
before  commencing  or   doing  any  business  in   this 
State,  file  in  the  office  of  the  Secretary  of  State  of  the 
State  of  Nevada  a  certified  copy  of  said  articles  of 
incorporation,  or  of  its  charter,  or  of  the  statute  or 
statutes,  or  legislative,  or  executive,  or  governmental 
Acts,  or  other  instruments  of  authority  by  which  it 
was  created,  and  a  certified  copy  thereof,  duly  certi- 
fied by  the  Secretary  of  State  of  this  State,  in  the 
office  of  the  County  Clerk  of  the  county  where  its 
principal  place  of  business  in  this  State  is  located. 

Sec.  2.  On  filing  certified  articles,  papers,  or 
other  instrument  of  incorporation,  as  required  in  sec- 
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tion  one  of  this  Act,  said  corporation  shall  pay  the 
same  fees  to  the  Secretary  of  State  as  are  paid  by 
corporations  organized  under  the  laws  of  this  State. 

Sec.  3.  Every  such  corporation  which  shall  fail 
or  neglect  to  comply  with  the  provisions  of  this  Act 
shall  be  subjected  to  a  fine  of  not  less  than  five 
hundred  dollars,  to  be  recovered  in  a  court  of  com- 
petent jurisdiction,  and  shall  not  be  allowed  to  com- 
mence, maintain,  or  defend  any  action  or  proceeding 
in  any  court  of  this  State  until  it  shall  have  fully 
complied  with  the  provisions  of  this  act;  and  any  per- 
son or  persons  who  shall  act  as  agent  within  this 
State  of  any  such  corporation,  which  shall  fail  for  a 
period  of  ten  days  after  the  taking  effect  of  this  Act 
to  comply  with  the  provisions  herein,  shall  also  be 
personally  and  individually  liable  to  a  fine  of  not  less 
than  five  hundred  dollars;  and  it  is  hereby  made  the 
duty  of  the  Secretary  of  State,  as  he  may  be  advised 
that  corporations  are  doing  business  in  contraven- 
tion of  this  Act,  to  report  them  to  the  Governor,  who 
shall  instruct  the  District  Attorney  of  the  county 
wherein  such  corporation  has  its  principal  place  of 
business,  or  the  Attorney-General  of  the  State,  or 
both,  as  soon  as  practicable,  to  institute  proceedings 
to  recover  the  fine  or  fines  provided  for  in  this  sec- 
tion. 

Sec.  4.  All  Acts  and  parts  of  Acts  in  conflict 
herewith  are  hereby  repealed. 

Approved  March  20, 1907. 

An  Act  to  give  foreign  corporations  the  benefits  of 
the  statute  of  limitations  of  this  State  on  certain 
conditions. 


296  COEPOEATIONS 

Sec.  1.  Every  foreign  corporation  doing  busi- 
ness in  the  State  of  Nevada,  which  complies  with  all 
the  provisions  of  the  laws  of  this  State,  with  refer- 
ence to  or  concerning  such  corporations,  is  and  shall 
be  thereafter  entitled  to  the  benefit  of  the  laws  of 
this  State,  limiting  the  time  for  the  commencement 
of  civil  actions,  but  no  such  corporation  is  or  shall  be 
entitled  to  the  benefit  thereof,  nor  can  any  such  cor- 
poration maintain  or  defend  any  action  or  proceed- 
ing in  any  court  of  this  State,  until  such  corporation 
has  complied  with  all  the  said  laws  of  this  State. 

Sec.  2.    This  Act  shall  take  effect  immediately. 

Nevada  is  perhaps  the  most  drastic  of  all  the 
States  in  her  legislation  against  foreign  corporations. 
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Statutory  Forms  for  Incorporation  in  Different 

States. 

(It  is  impossible  to  give  in  a  single  voliune  all  the 
forms  for  incorporation  in  each  of  the  States. 
Enough,  however,  have  been  given  to  illustrate  the 
necessary  important  steps  in  incorporation  in  the 
principal  States.) 

DELAWARE  FORMS. 
Certificate  of  Incorporation. 

First.  The  name  of  this  corporation  is  Carter, 
Hood  &  Co. 

Second.  The  location  of  its  principal  office  in  the 
State  of  Delaware  is  in  the  City  of  Wilmington, 
County  of  New  Castle.  The  name  of  the  Agent  in 
charge  thereof  is  the  Corporation  Registry  Com- 
pany. 

Third.  The  nature  of  the  business  and  the  ob- 
jects and  purposes  proposed  to  be  transacted,  pro- 
moted or  carried  on  by  this  corporation  are  to  do  any 
or  all  of  the  things  herein  mentioned  as  fully  and  to 
the  same  extent  as  natural  persons  might  or  could 
do,  and  in  any  part  of  the  world,  viz. : 

(a).  To  purchase,  sell  and  hold  furnishing 
goods. 
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(b).  To  manufacture,  purchase  or  otherwise  ac- 
quire, to  hold,  own,  mortgage,  pledge,  sell,  assign 
and  transfer,  or  otherwise  dispose  of,  to  invest,  trade, 
deal  in  and  deal  with  goods,  wares  and  merchandise 
and  property  of  every  class  and  description. 

(c).  To  acquire  and  undertake  all  or  any  part 
of  the  business,  assets  and  liabilities  of  any  person, 
firm,  association  or  corporation. 

(d).  To  apply  for,  purchase  or  otherwise  ac- 
quire, and  to  hold,  own,  use,  operate  and  to  sell,  as- 
sign or  to  otherwise  dispose  of,  to  grant  licenses  in 
respect  of  or  otherwise  turn  to  account  any  and  all 
inventions,  improvements  and  processes  used  in  con- 
nection with  or  secured  under  letters  patent  of  the 
United  States  or  elsewhere,  or  otherwise,  and  with 
a  view  to  the  working  and  development  of  the  same, 
to  carry  on  any  business,  whether  manufacturing  or 
otherwise,  which  the  corporation  may  think 
calculated  directly  or  indirectly  to  effectuate  these 
objects. 

(e).  To  enter  into,  perform  and  carry  out  con- 
tracts of  every  kind  with  any  person,  firm,  associa- 
tion or  corporation,  and  without  limit  as  to  amount, 
to  draw,  make,  accept,  endorse,  discoimt,  execute  and 
issue  promissory  notes,  bills  of  exchange,  warrants, 
bonds,  debentures  and  other  negotiable  or  transfer- 
able instruments. 

THE  FOREGOING  CLAUSES  shall  be  con- 
strued  both  as  objects  and  powers;  and  it  is  hereby 
expressly  provided  that  the  foregoing  enumeration 
of  specific  powers  shall  not  be  held  to  limit  or  restrict 
in  any  manner  the  powers  of  this  corporation. 
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IN  GENERAL,  to  carry  on  any  other  business 
in  connection  with  the  foregoing,  whether  manufac- 
turing or  otherwise,  and  to  have  and  to  exercise  all 
the  powers  conferred  by  the  laws  of  Delaware  upon 
corporations  formed  under  the  act  hereinafter  re- 
ferred to. 

Fourth.  The  total  authorized  capital  stock  of 
this  corporation  is  $100,000  divided  into  shares  of 
one  hundred  dollars  each.  The  niunber  of  shares  into 
which  the  capital  stock  is  divided  is  one  thousand. 

The  amount  of  the  capital  stock  with  which  this 
corporation  will  commence  business  is  the  sum  of  one 
thousand  dollars. 

Fifth.  The  names  and  places  of  residence  of  each 
of  the  original  subscribers  to  the  capital  stock  and 
the  number  of  shares  subscribed  for  by  each  are  as 
follows: 

Name.  Residence.  No.  of  Shares. 

M.  S.  Hood,  938  N.  Maplewood  Ave 3 

A.  D.  Carter 3 

R.L.  Smith 3 

O.  N.  Bowers 1 

Sixth.  This  corporation  is  to  have  perpetual 
existence. 

Seventh.  The  private  property  of  the  stockhold- 
ers shall  not  be  subject  to  the  pajonent  of  corpor- 
ate debts  to  any  extent  whatever. 

Eight.  In  furtherance,  and  not  in  limitation  of 
the  powers  conferred  by  statute,  the  Board  of  Di- 
rectors are  expressly  authorized: 


300  COKPORATIONS 

To  make,  alter,  amend  and  rescind  the  By-Laws 
of  this  corporation,  to  fix  the  amount  to  be  reserved 
as  working  capital,  to  authorize  and  cause  to  be  exe- 
cuted mortgages  and  liens  upon  the  real  and  per- 
sonal property  of  this  corporation. 

From  time  to  time  to  determine  whether  and  to 
what  extent,  and  at  what  time  and  places  and  under 
what  conditions  and  regulations,  the  accounts  and 
books  of  this  corporation,  (other  than  the  stock 
ledger),  or  any  of  them,  shall  be  open  to  the  inspec- 
tion of  the  stockholders;  and  no  stockholder  shall 
have  any  right  of  inspecting  any  account  or  book  or 
by  statute  or  authorized  by  the  Directors,  or  by  reso- 
document  of  this  corporation  except  as  conferred 
lution  of  the  stockholders. 

If  the  By-Laws  provide,  to  designate  two  or 
more  of  their  number  to  constitute  an  Executive 
Committee,  which  Committee  shall  for  the  time  be- 
ing, as  provided  in  said  resolution  or  in  the  By-Laws 
of  this  corporation,  have  and  exercise  any  or  all  of 
the  powers  of  the  Board  of  Directors  in  the  manage- 
ment of  the  business  and  affairs  of  this  corporation, 
and  have  power  to  authorize  the  seal  of  this  corpora- 
tion to  be  affixed  to  all  papers  which  may  require  it. 

Both  Stockholders  and  Directors  shall  have 
power,  if  the  By-Laws  so  provide,  to  hold  their  meet- 
ings either  within  or  without  the  State  of  Delaware, 
to  have  one  or  more  offices  in  addition  to  the  principal 
office  in  Delaware,  and  to  keep  the  books  of  this  cor- 
poration (subject  to  the  provisions  of  the  statute) 
outside  the  State  of  Delaware  at  such  places  as  may 
be  from  time  to  time  designated  by  them. 
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This  corporation  may  in  its  By-Laws  confer 
powers  additional  to  the  foregoing  upon  the 
Directors,  in  addition  to  the  powers  and  authorities 
expressly  conferred  upon  them  by  the  statute. 

This  corporation  reserves  the  right  to  amend, 
alter,  change  or  repeal  any  provision  contained  in 
this  certificate  of  incorporation,  in  the  manner  now 
or  hereafter  prescribed  by  the  statute,  and  all  rights 
conferred  on  stockholders  herein  are  granted  subject 
to  this  reservation. 

WE  THE  UNDERSIGNED,  being  each  of  the 
original  subscribers  to  the  capital  stock  hereinbefore 
named  for  the  purpose  of  forming  a  corporation  to 
do  business  both  within  and  without  the  State  of 
Delaware,  and  in  pursuance  of  an  Act  of  the  Legis- 
lature of  the  State  of  Delaware,  entitled,  ^^An  Act 
providing  a  general  corporation  law,"  as  amended, 
do  make  and  file  this  certificate,  hereby  declaring  and 
certifying  that  the  facts  herein  stated  are  true,  and 
accordingly  have  hereunto  set  our  hands  and  seals 
this  6th  day  of  May,  A.  D.  1909. 
In  the  presence  of 

M.  S.  Hood.  (Seal) 

A.  D.  Carter.  (Seal) 

R.  L.  Smith.  (Seal) 

O.  N.  Bowers.  (Seal) 

State  of  Illinois,! 
County  of  Cook.  J 

BE  IT  REMEMBERED  that  on  this  6th  day  of 
May,  A.  D.  1909,  personally  came  before  me,  J. 
Meyer,  a  Notary  Public  for  the   State  of  Illinois, 
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parties  to  the  foregoing  Certificate  of  Incorporation, 
known  to  me  personally  to  be  such,  and  severally 
acknowledged  the  said  certificate  to  be  the  act  and 
deed  of  the  signers  respectively  and  that  the  facts 
therein  stated  are  truly  set  forth. 

Given  under  my  hand  and  seal  of  office  the 
day  and  year  aforesaid. 

J.  Meyer,  a  Notary  Public. 
State  of  Delaware,  Office  of  Secretary  of  State. 

I,  D.  0.  Hastings,  Secretary  of  State  of  the  State 
of  Delaware,  do  hereby  certify  that  the  above  and 

foregoing  is  a  true  and  correct  copy  of  the 

In  testimony  whereof,  I  have  hereunto  set  my 
hand  and  official  seal,  at  Dover,  this  6th  day  of  May, 
in  the  year  of  our  Lord  one  thousand  nine  hundred 
and  nine. 

Danial  0.  Hastings,  Secretary  of  State. 

ILLINOIS  FORMS. 

Certified  Statement  for  Organization  of  Corporation 
Not  for  Pecuniary  Profit. 

State  of  Illinois,      1 
County.J 

To  James  A.  Rose,  Secretary  of  State. 

We,  the  undersigned 


Citizens  of  the  United  States,  propose  to  form  a 
corporation  under  an  Act  of  the  General  Assembly  of 
the  State  of  Illinois,  entitled,  **An  Act  Concerning 
Corporations,"  approved  April  18th,  1872,  and  all 
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acts  amendatory  thereof,  and  that  for  the  purposes 
of  such  organization  we  hereby  state  as  follows, 
to- wit: 

1.  The  name  of  such  corporation  is  the 

2.  The  object  for  which  it  is  formed  is 

3.  The  management  of  the  aforesaid 

shall  be  vested  in  a  Board  of Directors,  who 

are  to  be  elected 

4.  The  following  persons  are  hereby  selected  as 
the  Directors  to  control  and  manage  said  Corpora- 
tion for  the  first  year  of  its  corporate  existence, 
viz 

5.  The  location  is  in in  the  County 

of ,  State  of  Illinois.  The  Postoffice  ad- 
dress of  the  business  office  of  said  Corporation  is  at 

Number ,     Street,    in    the    City    of 

,  County  of ,  and  State  of  Illi- 
nois. 

Signed: 


State  of  Illinois,     1 

County,/ 

I, a  Notary  Public  in  and  for  the 

County  and  State   aforesaid,  do  hereby 
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certify  that  on  this day  of A.  D.  19. . ,  per- 
sonally appeared  before  me 

to  me  personally  known  to  be  the  same  persons  who 
executed  the  foregoing  statement,  and  severally 
acknowledged  that  they  had  executed  the  same  for 
the  purposes  therein  set  forth. 

In  Witness  Whereof,  I  have  hereunto  set  my  hand 
and  seal,  the  day  and  year  above  written. 

Notary  Public. 

Report  of  Commissioners. 

To  James  A.  Rose,  Secretary  of  State  of  the  State 
of  Illinois : 

The  Commissioners  duly  authorized  to  open  books 
of  subscription  to  the  capital  stock  of 

piu'suant  to  license  heretofore  issued,  bearing  date 

the day  of A.  D.  190. . ,  do  hereby  report 

that  they  opened  books  of  subscription  to  the  capital 
stock  of  said  company,  and  that  the  said  stock  was 
fully  subscribed;  that  the  following  is  a  true  copy  of 
such  subscription,  viz:  We,  the  undersigned,  hereby 
severally  subscribe  for  the  number  of  shares  set  op- 
posite our  respective    names  to  the  capital    stock 

of 

and  we  severally 

agree  to  pay  the  said  company  for  each  share,  the 
sum  of dollars 
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Names.  Shares.  Amount. 


Amount  of  capital  stock  actually  paid  in 
Amount    of    capital    stock    not    paid   in 


Stock  subscribed  and  not  paid,  disposed  as  fol- 
lows: 


Capital  paid  in  property,  appraised  as  follows: 


That  on  the day  of A.  D.  190. .,  at 

the of in at   the   hour   of 

o'clock M.,  they  convened  a  meeting  of  sub- 
scribers aforesaid  pursuant  to  notice  required  by 
law,  which  said  notice  was  deposited  in  the  postoffice, 
properly  addressed  to  each  subscriber,  ten  days  be- 
fore the  time  fixed  therein,  a  copy  of  which  said 
notice  is  as  follows,  to- wit: 
To 

You  are  hereby  notified  that  the  capital  stock  of 

has  been  fully  subscribed,  and  that  a  meeting  of  the 

subscribers  of  such  stock  will  be  held  at 

on  the day  of A.  D.  190. .,  at o'clock 

M.,  for  the  purpose  of  electing  a  Board  of  Di- 
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rectors  for  said  company,  and  for  the  transaction  of 
such  other  business  as  may  be  deemed  necessary. 
Signed, 


Commissioners. 

That  said  subscribers  met  at  the  time  and  place 
in  said  notice  specified,  and  proceded  to  elect  Di- 
rectors, and  that  the  following  persons  were  duly 
elected  for  the  term  of years,  as  follows: 


And  that  the  postoffice  address  of  the  business  of- 
fice of  said  company  is  at  Number Street, 

in  the  City  of in  the  County  of , 

and  State  of  Illinois. 


Commissioners. 
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State  of  Illinois, 

County  of 

On  this day  of A.  D.  190. .,  personally 

appeared  before  me,  a  Notary  Public  in  and  for  said 
County  in  said  State 


and  made  oath  that  the  foregoing  report  by  them 
subscribed  is  true  in  substance  and  in  fact. 


Notary  Public. 

Corporations— Notice  of  Meeting  to  Organize. 

To 

Dear  Sir: 
You  are  hereby  notified  that  the  capital  stock  of 

has  been  fully  subscribed,  and  that  a  meeting  of  the 
subscribers  to  the  capital  stock  of  said  company  will 

be  held  at 

on   the day    of. A.    D.    190..,    at 

o'clock M.,  for  the  piu-pose  of  electing  a  board  of* 


and  for  the  transaction  of  such  other  business  as  may 
be  deemed  necessary. 

Dated  the day  of 190. . 


Commissioner. 

*  Iniert  here  the  word  * '  Directors  "   or   *  *  Managers, ' '   and    state   any 
other  purpose  for  which  the  meeting  may  be  called. 
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Certificate  of  Meeting  to  Change  Name,  Etc. — (On 
Stock  Plan.) 

State  of  Illinois, 
County. 

I  hereby  certify,  that  at  a^ meeting  of 

the  Stockholders  of 

held  on A.  D.  19. .,  at o'clock M., 

pursuant  to  notice  required  by  law,  which  said  notice 
was  delivered  personally  (or  deposited  in  the  post- 
office)  at  least  thirty  days  before  the  time  fixed  for 
such  meeting,  properly  addressed  to  each  Stock- 
holder, signed  by  a  majority  of  the^ 

of  said  Corporation,  stating  the  time,  place  and  ob- 
ject of  such  meeting,  and  also  published  for  three 

successive  weeks  in  the 

a  newspaper  printed  in County  of 

State  of  Illinois,  the  following  resolution  was 
adopted,  at  least  two-thirds  of  all  the  votes  repre- 
sented by  the  whole  stock  of  said  Corporation  vot- 
ing therefor: 


*  Insert  *  *  a  Special ' '  or  *  *  the  Annual.  * ' 
'  Directors,  Managers  or  Trustees. 
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President. 

Certificate  of  Meeting  to  Organize — On  the  Stock 

Plan. 

State  of  Illinois,! 
County.  J 

I  hereby  certify,  that  at  a  special  meeting  of  the 

stockholders  of 

held  on 

A.  D.  19. . .,  at o'clock M.,  pursuant  to 

notice  required  by  law,  which  said  notice  was  deliv- 
ered personally  (or  deposited  in  the  postoffice)  at 
least  thirty  days  before  the  time  fixed  for  such  meet- 
ing, properly  addressed  to  each  stockholder,  signed 

by  a  majority  of  the 

of  said  corporation,  stating  the  time,  place  and  ob- 
ject of  such  meeting;  a  general  notice,  stating  the 
time,  place  and  object  of  such  meeting,  was  also  pub- 
lished for  three  successive  weeks,  in  the 

,  a  newspaper  printed  in 

county  of , 

State  of  Illinois,  at  which  meeting  the  following  reso- 
lution was  adopted,  at  least  two-thirds  of  all  the  votes 
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represented  by  the  whole  stock  of  said  corporation 
voting  therefor: 


^'jss. 


President. 

State  of  Illinois, 
County  of. . 

I, ,  being  first 

duly  sworn,  declare  on  oath,  that  I  am  the  president 
of  the  corporation  mentioned  in  the  foregoing  certifi- 
cate, and  that  the  statements  therein  made  are  true 
in  substance  and  in  fact. 

In  Witness  Whereof,  I  have  hereunto  set  my 
hand  and  caused  the  seal  of  said  corporation  to  be 

affixed,  this day  of , 

A.D.  19.... 


President. 

Subscribed  and  sworn  to  before  me,  this 

day  of ,A.D.  19.... 


Notary  Public. 
(Chapter  124  of  the  Laws  of  1900.) 


Banking. 

State  of  Illinois, 


Cook  Coimty, 

To  the  Auditor  of  Public  Accounts : 

We,  the  undersigned,  Robert  Grey,  Edward 
Rome,  Thomas  Field,  hereby  make  application  for 
permission  to  organize  a  bank  or  banking  associ- 


2LPPENDIX  'A  311 

ation,  under  an  Act  of  the  General  Assembly  of  the 
State  of  Illinois,  entitled  ''An  Act  Concerning  Cor- 
porations with  Banking  Powers,"  approved  June 
16,  1887,  in  force  December  6,  1888;  as  amended  by- 
Act  approved  June  3,  1889,  in  force  November  29, 
1890,  and  by  Act  approved  June  4, 1897,  in  force  No- 
vember 28,  1898,  and  by  Act  approved  June  3,  1907, 
in  force  November  24,  1908;  and  for  the  purpose  of 
such  organization  we  hereby  state  as  follows,  to- wit: 

1.  The  name  of  such  association  is  Kinzie  Trust 
and  Savings  Bank. 

2.  The  business  of  said  association  is  to  be  car- 
ried on  in  Chicago,  county  of  Cook  and  State  of  Illi- 
nois, a  city  not  exceeding  2,000,000  population. 

3.  The  capital  stock  shall  be  two  hundred  thou- 
sand dollars. 

4.  The  amount  of  each  share  is  one  hundred 
dollars. 

5.  The  number  of  shares  two  thousand. 

6.  The  duration  of  the  association  shall  be 
ninety-nine  years. 

Robert  Grey.  [Seal] 

Edwin  Rome.  [Seal] 

Thomas   Field.        [Seal] 

State  of  Illinois,!  g 
County  of  Cook.  J 

I,  William  Thayer,  a  notary  public  in  and  for  the 
county  and  State  aforesaid,  do  hereby  certify  that 
on  the  tenth  day  of  May,  A.  D.  1909,  personally 
appeared  before  me  Robert  Grey,  Edwin  Rome  and 
Thomas  Field,  to  me  personally  known  to  be  the 
same  persons  who  executed  the  foregoing  statement, 
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and  severally  acknowledged  that  they  executed  the 
same  for  the  purposes  therein  set  forth. 

In  Witness  Whereof,  I  have  hereunto  set  my  hand 
and  seal,  the  day  and  year  above  written. 

William  Thayer, 
[Seal]  Notary  Public. 


State  of. 


Foreign  Corporations. 

;s. 


County. 

,  president,  and 

,  secretary,  each  of  lawful  age,  being 

duly  sworn,  upon  their  oaths,  state  that  they  make 
this  affidavit  for  the  purpose  of  complying  with:  An 
Act  entitled  '^An  Act  to  regulate  the  admission  of 
foreign  corporations  for  profit,  to  do  business  in  the 
State  of  Illinois. ' '  Approved  May  18, 1905.  In  force 
July  1, 1905. 

That  they  are  respectively  president  and  secre- 
tary of 

a  corporation  duly  incorporated  under  the  laws  of 

the  State  of ,  on  the 

day  of , 

19. . .,  for  a  term  of .' .  .years. 

That  the  business  said  corporation  proposes  to 
pursue  under  its  charter  in  the  State  of  Illinois  is  as 
follows:    


Tha^t  the  amount  of  capital  stock  of  said  corpora- 
tion is ._.. 
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dollars, 

and  the  proportion  of  the  capital  stock  of  said  cor- 
poration which  is  represented  by  the  property  located 
and  business  transacted  in  the  State  of  Illinois  is 

and  the 

amount  of  the  said  capital  stock,  so  represented  in 

the  State  of  Illinois,  is : 

doUars; 

That  said  corporation  is  transacting,  or  intends  to 
transact,  business  in  the  following  states  or  coun- 
tries :   


That  the  amount  paid  in  upon  its  capital  stock  is 
as  follows :   

That  the  property  and  assets  and  the  estimated 
value  thereof  that  will  be  employed  in  the  business 
of  said  corporation  in  the  State  of  Illinois  is  as 
f oUows    

(Express  in  fraction,  as  one-half,  one-fourth,  etc.,  as  the  case  may  be.) 

That  the  disposition  made  of  capital  stock  sub- 
scribed for  and  not  paid  in,  is  as  follows :     


That  the  officers  and  directors  of  said  corporation 
are  as  follows:    
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That  the  names  and  residences  of  all  of  the  stock- 
holders as  shown  by  the  records  are  as  follows 


That  the  principal  office  in  Illinois  is  at .• 

street,  in  the  city  of 

,  Illinois,    That  the 

name  of  the  attorney  in  fact  upon  whom  service  can 

be  had  in  all  suits  commenced  in  the  State  is 

,  and  his  address  is 

street,  in  the  city  «f 

,  Illinois. 


President. 


Secretary. 
[Corporate  Seal] 

State  of 1 

County.J 

On  this day  of , 

A.  D.  19. . . ,  personally  appeared  before  me,  a  notary 

public  in  and  for  said  county  in  said  State, 

and , 

who  are  respectively  president  and  secretary  of  the 
above  described  corporation,  and  made  oath  that  the 
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foregoing  statement  by  them  subscribed  is  true  in 
substance  and  in  fact. 


Notary  Public. 

Incorporated  Under  the  Laws  of 
The  State  of  Illinois. 

No Shares : 

The  A.  B.  C.  Manufacturing  Company.   . 
Capital  Stock,  $25,000. 

This  certifies  that 

is  the  owner  of 

shares  of  the  capital  stock  of  The  A.  B.  C.  Manufac- 
turing Company,  fully  paid  and  non-assessable, 
transferable  only  on  the  books  of  the  corporation  by 
the  holder  hereof  in  person  or  by  attorney  upon  sur- 
render of  this  certificate  properly  endorsed. 

In  Witness  Whereof,  the  said  corporation  has 
caused  this  certificate  to  be  signed  by  its  duly  author- 
ized officers  and  to  be  sealed  with  the  seal  of  the  cor- 
poration, at  Lawrenceville,  Illinois,  this 

day  of A.D.19... 


Secretary.  President. 

Shares  $100  each. 
[Seal] 

Certificate  for  Shares  of  the  Capital  Stock  of 

The  A.  B.  C.  Manufacturing  Company. 

Issued  to Dated 

For  Value  Received, hereby  sell,  assign  and 

transfer  unto 

shares  of  the  capital  stock  represented  by  the  within 
certificate,  and  do  hereby  irrevocably  constitute  and 
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appoint attorney 

to  transfer  the  said  stock  on  the  books  of  the  within 
named  corporation  with  full  power  of  substitution 
in  the  premises. 

Dated ,19 


In  presence  of: 


Notice. — The  signature  of  this  assignment  must 
correspond  with  the  name  as  written  upon  the  face 
of  the  certificate  in  every  particular,  without  altera- 
tion or  enlargement,  or  any  change  whatever. 

NEW  JERSEY  FORMS. 
Annual  Report  by  a  Domestic  Corporation. 

The Company. 

Organized  and  Registered  under  the  Laws  of  the 
State  of  New  Jersey. 
The  corporation  above  named,  organized  and  reg- 
istered under  the  laws  of  the  State  of  New  Jersey, 
does  hereby  make  the  following  report  in  compliance 
with  the  provisions  of  an  Act  of  the  Legislature  of 
New  Jersey,  entitled  **An  Act  Concerning  Corpora- 
tions (Revision  of  1896),"  and  the  various  Acts 
amendatory  thereof  and  supplemental  thereto. 

First.    The  name  of  the  corporation  is 

Second.     The  location  of  the  registered  ofiice  is  at 

No street, , 

and is  the  agent 

upon  whom  process  may  be  served. 
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Third.    The  character  of  the  business  is 

•••••••••••••••••••••••••••••••••••••••••••••••• 

Fourth.    The  amount  of  the  authorized  capital 

stock  is  $ The  amount 

actually  issued  and  outstanding  is  $ 

Fifth.  The  names  and  addresses  of  all  the  di- 
rectors and  officers,  and  the  term  when  the  office  of 
each  expires,  are  as  follows: 

Names  of  Directors.  Address.  Expiration  of  Term. 


Officers: 

President, 

Vice-President, 

Second  Vice-President. 

Treasurer, 

Secretary. 

Sixth.  The  next  annual  meeting  of  the  stock- 
holders for  election  of  directors  is  appointed  to  be 

held  on 

Seventh.  The  name  of  the  corporation  has 
been  at  all  times  displayed  at  the  entrance  of  its  reg- 
istered office  in  this  State,  and  the  corporation  has 

kept  at  its  registered  office  in  this  State 

a  transfer-book,  in  which  the  transfers  of  stock  are 
made,  and  a  stock-book,  containing  the  names  and 
addresses  of  the  stockholders  and  the  number  of 
shares  held  by  them  respectively,  open  at  all  times  to 
the  examination  of  the  stockholders  and  the  number 
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of  shares  held  by  them  respectively,  open  at  all  times 
to  the  examination  of  the  stockholders  as  required 
by  law. 

Witness  our  hands  the day  of , 

A.  D.  190. . 


Certificate  of  Incorporation  of  the 

This  is  to  Certify,  That  we 


President. 
Secretary. 


do  hereby  associate  ourselves  into  a  corporation, 
under  and  by  virtue  of  the  provisions  of  an  Act  of 
the  Legislature  of  the  State  of  New  Jersey,  entitled 
*'An  Act  Concerning  Corporations  (Ee vision  of 
1896),"  and  the  several  supplements  thereto  and  acts 
amendatory  thereof,  and  do  severally  agree  to  take 
the  number  of  shares  of  capital  stock  set  opposite  our 
respective  names. 

First.    The  name  of  the  corporation  is 

Second.     The  location  of  the  principal  office  in 

this  State  is  at  No street, 

in  the of ,  county 

of 

The  name  of  the  agent  therein  and  in  charge 
thereof,  upon  whom  process  against  this  corporation 
may  be  served,  is 

Third.  The  objects  for  which  this  corporation  is 
formed  are 
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The  corporation  shall  also  have  power  to  conduct 
its  business  in  all  its  branches,  have  one  or  more 
offices,  and  unlimitedly  to  hold,  purchase,  mortgage 
and  convey  real  and  personal  property  in  any  State, 
Territory  or  Colony  of  the  United  States  and  in  any 
foreign  country  or  place. 

Fourth.    The  total  authorized  capital  stock  of 

this  corporation  is 

dollars,  divided  into 

shares  of  a  par  value  of 

dollars  each. 

Fifth.  The  names  and  postoffice  address  of  the 
incorporators  and  the  number  of  shares  subscribed 

for  by  each,  the  aggregate  of  which  ($ ) 

is  the  amount  of  capital  stock  with  which  this  com- 
pany will  commence  business,  are  as  follows: 

Name.  Postoffice  Address.  Number  of  Shares. 


Sixth.  The  period  of  existence  of  this  corporation 
is  unlimited. 

In  Witness  Whereof,  we  have  hereunto  set  our 

hands  and  seals  the day  of , 

A.  D.  nineteen  hundred 

Signed,  sealed  and  delivered  in  the  presence  of 
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State  of Tgg 

County  of j    ' 

Be  it  Remembered,  That  on  this day 

of ,  A.  D.  nineteen  hundred 

,  before  me,  a , 

personally  appeared , 


who  I  am  satisfied  are  the  persons  named  in  and  who 
executed  the  foregoing  certificate,  and  I  having  first 
made  known  to  them  the  contents  thereof,  they  did 
each  acknowledge  that  they  signed,  sealed  and  de- 
livered the  same  as  their  voluntary  act  and  deed,  for 
the  uses  and  purposes  therein  expressed. 

Certificate  of  Incorporation 
Of  the  Thompson-Johnson  Ice  Company. 
This  is  to  Certify,  That  we, 

,  do  hereby 

associate  ourselves  into  a  corporation,  under  and  by 
virtue  of  the  provisions  of  an  Act  of  the  Legislature 
of  the  State  of  New  Jersey,  entitled  ^*An  Act  Con- 
cerning Corporations  (Revision  of  1896),"  and  the 
several  supplements  thereto  and  Acts  amendatory 
thereof,  and  do  severally  agree  to  take  the  number  of 
shares  of  capital  stock  set  opposite  our  respective 
names. 

First.    The  name  of  the  corporation  is 

Second.    The  location  of  the  principal  office  in 
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this  State  is  at  No street,  in  the  city  of 

The  name  of  the  agent  therein  and  in  charge 
thereof,  upon  whom  process  against  this  corporation 
may  be  served,  is 

Third.  The  objects  for  which  this  corporation  is 
formed  are 

The  corporation  shall  also  have  power  to  conduct 
its  business  in  all  its  branches,  have  one  or  more 
offices,  and  unlimitedly  to  hold,  purchase,  mortgage 
and  convey  real  and  personal  property  in  any  State, 
Territory  or  Colony  of  the  United  States  and  in  any 
foreign  country  or  place. 

Fourth.    The  total  authorized  capital  stock  of 

this  corporation  is , 

divided  into of  a 

par  value  of dollars  each. 

Fifth.  The  names  and  postoffice  address  of  the 
incorporators  and  the  number  of  shares  subscribed 

for  by  each,  the  aggregate  of  which  ( )  is  the 

amount  of  capital  stock  with  which  this  company  will 
commence  business,  are  as  follows :    


Sixth.  The  period  of  existence  of  this  corpora- 
tion is  unlimited. 

In  Witness  Whereof,  we  have  hereunto  set  our 
hands  and  seals  the  third  day  of  May,  A.  D.  nineteen 
hundred  and  nine. 
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Signed,  sealed  and  delivered 
in  the  presence  of: 


State  of  New  Jersey, 
County  of  Cork. 

Be  it  Eemembered,  That  on  this  third  day  of  May, 
A.  D.  nineteen  hundred  and  nine,  before  me,  a  no- 
tary public,  personally  appeared 

,  who  I  am 

satisfied  are  the  persons  named  in  and  who  executed 
the  foregoing  certificate,  and  I  having  first  made 
known  to  them  the  contents  thereof,  they  did  each 
acknowledge  that  they  signed,  sealed  and  delivered 
the  same  as  their  voluntary  act  and  deed,  for  the 
uses  and  purposes  therein  expressed. 

[Notarial  Seal]  Notary  Public. 


SOUTH  DAKOTA  FORMS. 

Articles  of  Incorporation 

Of  Lake  Michigan  Transportation  Company. 

Know  All  Men  by  These  Presents,  That  we,  the 
imdersigned,   
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,  for  ourselves,  our  associates  and 

successors,  have  associated  ourselves  together  for  the 
purpose  of  forming  a  corporation  under  and  virtue 
of  the  statutes  and  laws  of  the  State  of  South  Dakota, 
and  we  do  hereby  certify  and  declare  as  follows,  viz: 

First.    The  name  of  this  corporation  shall  be 


Second.     The  purpose  for  which  this  corporation 
is  formed  is  for 


Third.     The  place  where  the  principal  business 

of  this  corporation  shall  be  transacted  is 

,  in  the  county  of , 

State  of ,  but  a  business 

office  may  be  located  at  Chicago,  Illinois. 

Fourth.  The  term  for  which  this  corporation 
shall  exist  shall  be  twenty-five  (25)  years. 

Fifth.  The  number  of  directors  of  this  corpora- 
tion shall  be  five  (5)  and  the  names  and  residences 
of  such  who  are  to  serve  until  the  election  of  their 
successors  are  as  follows :    


Sixth.  The  amount  of  the  capital  stock  of  this 
corporation  shall  be  and  is  one  hundred  thousand 
($100,000.00)  dollars,  divided  into  one  thousand 
shares  of  the  par  value  of  one  hundred  ($100.00) 
dollars  each. 
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Seventh.  The  resident  agent  of  this  corporation 
upon  whom  service  of  process  may  be  made,  shall  be 

,  of , 

South  Dakota,  and  service  upon  him  shall  be  taken 
and  held  as  due  and  personal  notice  upon  this 
corporation. 

Note.  (The  above  article  applies  only  to  corpo- 
rations of  this  State  not  doing  or  carrying  on  busi- 
ness within  this  State.) 

In  Testimony  Whereof,  We  have  hereunto  set 
our  hands  this  3rd  day  of  May,  1909. 


State  of  Illinois,     \ 

ok.f^- 


County  of  Cook. 

Be  it  Remembered,  That  on  this  third  day  of 
May,  A.  D.  1909,  before  the  undersigned  personally 
appeared  the  above  named 

,  well  and  personally  known  to  me  to 

be  the  same  persons  described  in  and  who  executed 
the  foregoing  instrument;  and  severally  duly  ac- 
knowledged to  me  that  they  executed  the  same. 

In  Witness  Whereof,  I  have  hereunto  set  my  hand 
and  affixed  my  official  seal  at  said  county  the  day  and 
year  last  above  written. 


Notary  Public. 
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State  of  South  Dakota,! 
County  of J 

Be  it  Eemembered,  That  on  this  3rd  day  of  May, 
A.  D.  1909,  before  the  undersigned  personally  ap- 
peared the  above  named 

,  well  and  personally  known 

to  me  to  be  the  same  persons  described  in  and  who 
executed  the  foregoing  instrument,  and  severally 
duly  acknowledged  to  me  that  they  executed  the 
same. 

In  Witness  Whereof,  I  have  hereunto  set  my  hand 
and  affixed  my  official  seal  at  said  county  the  day  and 
year  last  above  written. 

Notary  Public. 

WISCONSIN  FORMS. 

Papers  submitted  for  filing  should  be  drawn  and 
executed  in  substantially  the  forms  given  below. 
Printed  blanks  will  be  furnished  upon  request. 

Statement  Filed  With  Articles  of  Incorporation, 

Under  Parapraph  3,  Sec.  1770b  and 

Sec.  1770h: 

County  of 1     ^ 

State  of J 

being  first  duly  sworn,  on  oath, 

says,  that  he  is  the of  the ,  a  corpora- 
tion organized  under  the  laws  of  the  state  of . 

1st.     That  the  name  of  such  corporation  is , 

and  the  location  of  its  j)rincipal  office  or  place  of 
business  without  the  State  of  Wisconsin,  is 
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street,    ,  in  the  county  of  ,  state  of 

;  that  its  principal  office  or  place  of  business 

within   the   state   of  Wisconsin,   is street, 

,  county  of . 

2nd.  That  the  names  and  addresses  of  the 
officers  of  such  corporation  are  as  follows: 

That  the  name  and  address  of  the  agent  or 
manager  of  such  corporation  who  shall  represent 
such  corporation  in  the  State  of  Wisconsin  is 


3rd.  That  the  amount  of  capital  stock  paid  in 
money,  property  or  services,  $ . 

4th.  That  the  nature  of  the  business  to  be  trans- 
acted in  this  State  of  Wisconsin  is  as  follows . 

5th.  That  the  proportion  of  the  capital  stock 
represented  in  the  State  of  Wisconsin,  by  its 
property  located  or  to  be  acquired  therein  and  by  its 

business  to  be  transacted  therein,  is  $ . 

6th.  That  the  said  corporation  acting  herein  by 
this  affiant,  duly  authorized  thereunto,  by  these 
presents  constitutes  and  appoints  the  Secretary  of 
State  and  the  Assistant  Secretary  of  State  of  the 
State  of  Wisconsin,  and  their  successors  in  office,  its 
true  and  lawful  attorneys  upon  whom  all  summons, 
notices,  pleadings  and  processes,  in  any  action  or 
proceeding  against  such  corporation,  shall  be  served. 
And  such  corporation  hereby  agrees  that  such  service 
on  the  said  attorney  shall  be  of  the  same  legal  force 
and  effect  and  validity  as  if  served  on  the  corpora- 
tion, and  that  such  appointment  shall  continue  in 
force  and  effect  as  long  as  any  liability  remains  out- 
standing against  such  corporation  in  the  State  of 
Wisconsin. 
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7th.  That  such  corporation  was  legally  au- 
thorized to  transact  business  in  the  State  wherein 

incorporated  on  the day  of ,  1 , 

and  at  the  date  hereof  so  authorized. 

8th.  That  such  corporation  has  not  entered  into 
any  combination,  conspiracy,  trust,  pool,  agreement 
or  contract  intended  to  restrain  or  prevent  compe- 
tition in  the  supply  or  price  of  any  article  or  com- 
modity in  general  use  in  the  State  of  Wisconsin,  or 
constituting  a  subject  of  trade  or  commerce  therein, 
or  which  shall  in  any  manner  control  the  price  of  any 
such  article  or  commodity,  fix  the  price  thereof,  limit 
or  fix  the  amount  or  quantity  thereof  to  be  manufac- 
tured, mined,  produced  or  sold  in  said  state,  or  fix 
any  standard  or  figure  by  which  its  price  to  the  pub- 
lic shall  be  in  any  manner  controlled  or  established. 

9th.  That  such  corporation  will  comply  with  all 
the  laws  of  the  State  of  Wisconsin,  relating  to  foreign 
corporation. 

Dated ,  190—. 


Subscribed  and  sworn  to  before  me  this 
day  of ,  190—. 


Notary  Public 


Certificate,  Under  Paragraph  6,  Sec.  1770b. 

Certificate  of  newly  elected  officers  of  the  — 
(A  foreign  corporation.) 

State  of 

County 

I, (President   or   Secretary)    do 

hereby  certify  that  a  meeting  of  the  Board  of  Direc- 


Iss. 


328  CORPOEATIONS 

tors  of  said duly  held  at on  the 

day ,  190 — ,  the  following  ofiicers  were  duly 

elected: 

In  Witness  "Whereof,  said  corporation  has  caused 

this  instrument  to  be  signed  by  its ,  (President 

or  Secretary)  this day  of ,  190 — . 

(Corporate  Seal.) 


(This  certificate  should  be  filed  with  the  Secre- 
tary of  State  of  the  State  of  Wisconsin  within  20 
days  after  change  made  in  corporate  ofiScers.) 

AflSdavit,  Under  Paragraph  5,  Sec.  1770b. 

State  of 

County  of 

being  first  duly  sworn   on   oath, 

says  that  he  is  the of  the ,  a  corporation 

organized  under  the  laws  of  the  State  of . 

That  on  the day  of ,  190 — ,  the  said 

corporation  passed  an  amendment  to  its  articles  of 

association  increasing  its  capital  stock  from  $ 

to  $ ,  that  (insert  proportion  of  in- 
creased capital  stock  to  be  employed  in  the  State  of 
Wisconsin.) 

That  affiant  makes  this  affidavit  for  and  on  behalf 
and  by  authority  of  said  corporation. 

Dated  this day  of ,  190—. 

(Corporate  Seal.) 


Subscribed  and  sworn  to  before me  this 

day  of ,  190—. 


Notary  Public 
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ANNUAL  REPORT  OF  FOREIGN  CORPORA- 
TIONS, 

Under  the  Provisions  of  Parapraph  7,  Sec.  1770b. 

To  the  Secretary  of  State, 
State  of  Wisconsin. 

1.  Name  of  corporation : . 

2.  Location  of  principal  office  without  state: 

St., . 


3.  Location  of  principal  office  within  state: 
St., . 

4.  Names  and  addresses  of  the  officers  of  the 
corporation . 

5.  Name  and  address  of  the  agent  or  manager 
who  represents  the  corporation  within  the  state: 
St., . 

6.  Nature  of  business  transacted  in  the  state 
during  the  past  year: . 

7.  Total  amount  of  capital  stock  paid  in  money, 
property  or  services,  $ . 

8.  Proportion  of  capital  stock  represented  in 
state  by  its  property  located  and  business  transacted 
therein  during  the  past  year,  $ . 

9.  That  said  corporation  has  not  entered  into 
any  combination,  conspiracy  trust,  pool,  agreement 
or  contract  intended  to  restrain  or  prevent  compe- 
tition in  the  supply  or  price  of  any  article  or  com- 
modity in  general  use  in  the  State  of  Wisconsin  or 
constituting  a  subject  of  trade  or  commerce  therein, 
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or  which  shall  in  any  manner  control  the  price  of  any 
such  article  or  commodity,  fix  the  price  thereof,  limit 
or  fix  the  amount  or  quantity  thereof  to  be  manufac- 
tured, mined,  produced  or  sold  in  the  State  of  Wis- 
consin, or  fix  any  standard  or  figure  by  which  its 
price  to  the  public  shall  be  in  any  manner  controlled 
or  established. 

In  Witness  Whereof,  the  said  corporation  *has 
caused  its  corporate  seal  to  be  affixed  and  its  name 

to  be  hereto  attached,  this  day  of , 

A.  D.  19—. 


(Corporate  Seal.)  By 


State  of. . 
County  of 


Iss. 


,  being  first  duly  sworn,  on   oath 

says  that  he  is  one  of  the  officers,  to-wit,  the 


of  the ,  that  the  foregoing  statement,  executed 

in  the  name,  and  on  behalf  of  said  corporation,  and 
under  its  corporate  seal,  is  correct  and  true. 


Subscribed  and  sworn  to  before  me,  this 
day  of ,  19 — . 


*(If  corporation  has  no  corporate  seal,  so  state, 
and  strike  out  of  verification  the  words,  **and  under 
its  corporate  seal.") 
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Supplemental  Annual  Report,  Under  Paragraph  E., 
Subdivision  7,  Sec.  1770b. 

To  the  Secretary  of  State, 
State  of  Wisconsin. 


1.  Name  of  Corporation . 

2.  Location  of  principal   office   without  state, 


3.  Total  amount  of  business  transacted  during 
the  year  ending  Dec.  31, 19 — ,  $ . 

4.  True  value  of  all  property  held  by  the  cor- 
poration, $ . 

5.  Total  amount  of  business  transacted  in  the 
State  of  Wisconsin  during  the  year  ending  Dec.  31, 
19-  $ . 

6.  True  value  of  all  property  held  by  the  cor- 
poration in  the  State  of  Wisconsin,  $ . 

In  Witness  Whereof,  the  said  corporation  *has 
caused  its  corporate  seal  to  be  affixed  and  its  name  to 

be  hereto  attached,  this day  of ,  A.  D. 

19—. 


(Corporate  Seal.)  By 


State  of 1 

County  of J 


-,  being  first  duly  sworn,   on  oath 


says  that  he  is  one  of  the  officers,  to-wit,  the • 

of  the ,  that  the  foregoing  statement,  executed 

*(If  corporation  has  no  corporate  seal,  so  state, 
and  strike  out  of  verification  the  words,  *^  under  its 
corporate  seal.") 
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in  the  name,  and  on  behalf  of  said  corporation,  and 
under  its  corporate  seal,  is  correct  and  true. 


Subscribed  and  sworn  to  before  me,  this 
day  of ,  19 — . 


Original. 

Know  All  Men  by  These  Presents,  that  the  under- 
signed, adult  residents  of  the  State  of  Wisconsin, 
do  hereby  make,  sign  and  agree  to  the  following 
articles  of  organization : 

Article  First.  The  undersigned  have  associated, 
and  do  hereby  associate  themselves  together  for  the 
purpose  of  forming  a  corporation  under  Chapter  86 
of  the  Wisconsin  Statutes  of  1898,  and  the  Acts 
amendatory  thereof  and  supplementary  thereto,  the 
business  and  purposes  of  which  corporation  shall  be 
the  manufacture  and  sale  of  sewing  machines  and 
their  accessories,  which  said  business  is  to  be  carried 
on  within  the  State  of  Wisconsin  and  especially 
within  the  county  of  Milwaukee,  in  said  State. 

Article  Second.    The  name  of  said  corporation 

shall  be ,  and 

its  location  shall  be  in  the  city  of  Milwaukee, 
Wisconsin. 

Article  Third.  The  capital  stock  of  said  corpo- 
ration shall  be  fifty  thousand  dollars  and  the  same 
shall  consist  of  five  hundred  shares,  each  of  which 
said  shares  shall  be  of  the  face  or  par  value  of  one 
hundred  dollars. 
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Article  Fourth.  The  general  officers  of  said  cor- 
poration shall  be  a  president,  vice-president,  secre- 
tary, treasurer  and  general  manager,  and  the  board 
of  directors  shall  consist  of  seven  stockholders. 


Article  Fifth.     The  principal  duties  of  the  presi- 
dent shall  be  to  preside  at  all  meetings  of  the  board 

of  directors, and  to  have  a  general 

supervision  of  the  affairs  of  the  corporation 


The  principal  duties  of  the  vice-president  shall 
be  to  discharge  the  duties  of  the  president  in  the 
event  of  the  absence  or  disability,  for  any  cause  what- 
ever, of  the  latter. 

The  principal  duties  of  the  secretary  shall  be  to 
countersign  all  deeds,  leases  and  conveyances  exe- 
cuted by  the  corporation,  affix  the  seal  of  the  corpo- 
ration thereto,  and  to  such  other  papers  as  shall  be 
required  or  directed  to  be  sealed,  and  to  keep  a 
record  of  the  proceedings  of  the  board  of  directors, 
and  to  safely  and  systematically  keep  all  books, 
papers,  records  and  documents  belonging  to  the  cor- 
poration, or  in  any  wise  pertaining  to  the  business 
thereof. 


The  principal  duties  of  the  treasurer  shall  be  to 
keep  and  account  for  all  moneys,  credits  and  prop- 
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erty,  of  any  and  every  nature,  of  the  corporation, 
which  shall  come  into  his  hands,  and  keep  an  accu- 
rate account  of  all  moneys  received  and  disbursed, 
and  proper  vouchers  for  money  disbursed,  and  to 
render  such  accounts,  statements  and  inventories  of 
moneys  received  and  disbursed,  and  of  money  and 
property  on  hand,  and  generally  of  all  matters  per- 
taining to  this  office,  as  shall  be  required  by  the  board 
of  directors. 

The  board  of  directors  may  provide  for  the  ap- 
pointment of  such  additional  officers  as  they  may 
deem  for  the  best  interests  of  the  corporation. 

Whenever  the  board  of  directors  may  so  order 
the  offices  of  secretary  and  treasurer  may  be  held  by 
the  same  person. 

The  said  officers  shall  perform  such  additional  or 
different  duties  as  shall  from  time  to  time  be  imposed 
or  required  by  the  board  of  directors,  or  as  may  be 
prescribed  from  time  to  time  by  the  by-laws. 

Article  Sixth.  Only  persons  holding  stock  ac- 
cording to  the  regulations  of  the  corporation  shall  be 
members  of  it. 

Article  Seventh.  These  articles  may  be  amended 
by  resolution  setting  forth  such  amendment  or 
amendments,  adopted  at  any  meeting  of  the  stock- 
holders by  a  vote  of  at  least  two-thirds  of  all  the  stock 
of  said  corporation  then  outstanding. 

In  Witness  Whereof,  We  have  hereunto  set  our 
hands,  this  sixth  day  of  May,  A.  D.  1909. 
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Signed  in  presence  of: 


State  of  Wisconsin, 
County  of  Milwaukee. 

Personally  came  before  me  this  sixth  day  of  May, 
A.  D.  1909,  the  above  named. 


to  me  known  to  be  the  persons  who  executed  the 
foregoing  instrument,  and  acknowledged  the  same. 

[Seal]  Notary  Public,  Wisconsin. 

My  commission  expires 

AU  signers  must  acknowledge. 


APPENDIX  B. 
ILLUSTRATIVE  SETS  OF  BY-LAWS. 

(1) 
Fort  Dodge  Iron  Company. 

Sec.  1.  The  regular  annual  meeting  of  the  share- 
holders of  this  company  for  the  election  of  the  board 
of  directors  shall  be  held  at  its  branch  office  at  Chi- 
cago, Illinois,  on  the  first  Wednesday  in  May  of  each 
year.  Two  weeks'  notice  of  said  meeting  shall  be 
given  by  the  secretary,  stating  the  time,  place  and 
object  of  each  meeting,  by  publication  in  some  news- 
paper published  in  the  county  of  Minnehaha,  South 
Dakota,  or  by  written  notices  to  each  shareholder. 
At  all  elections  there  must  be  a  majority  of  the  sub- 
scribed capital  stock  represented,  either  by  personal 
representation  or  by  proxy  in  writing.  Every  person 
acting  as  proxy  or  representative  must  be  a  stock- 
holder in  his  own  name  on  the  stock  book  of  the  cor- 
poration at  least  ten  days  prior  to  the  election. 

If  for  any  cause  the  election  or  annual  election 
should  not  be  held  on  the  date  named  in  the  notice, 
the  directors  in  office  shall  order  an  election  to  be 
held  on  some  other  day,  of  which  special  election 
notice  of  at  least  ten  days  shall  be  given  every  share- 
holder by  written  notice  mailed  to  his  or  her  address. 
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Immediately  after  their  election  the  new  board  of 
directors  must  organize  by  the  election  of  a  presi- 
dent and  vice-president,  a  secretary  and  a  treasurer, 
who  must  be  of  their  number.  A  majority  of  the 
directors  is  a  sufficient  number  to  form  a  quorum  for 
the  transaction  of  business,  and  every  decision  of  a 
majority  of  the  board,  when  duly  assembled,  shall  be 
a  corporate  act. 

Officers. 

Sec.  2.  The  officers  of  the  company  shall  be  a 
president,  vice-president,  secretary  and  treasurer, 
and  such  officers  as  may  from  time  to  time  be  re- 
quired for  the  transaction  of  its  business.  They 
shall  be  elected  annually  by  the  board  of  directors, 
by  whom  their  several  duties  may  be  prescribed,  and 
they  may  be  removed  by  a  majority  of  the  vote  of 
the  directors.  The  board  of  directors  shall  desig- 
nate the  amount  of  bond  each  officer  shall  give,  con- 
ditional for  the  faithful  performance  of  his  duties. 

Seal. 

Sec.  3.  The  following  is  an  impression  of  the  seal 
adopted  by  this  company: 

[Seal] 

Conveyances. 

Sec.  4.  All  transfers  and  conveyances  of  real 
estate  shall  be  made  by  the  company,  and  under  the 
seal  thereof,  in  accordance  with  a  vote  of  the  board 
of  directors,  and  shall  be  signed  by  the  president  and 
the  vice-president  and  by  the  secretary. 

Directors. 
Sec.  5.    The  regular  meeting  of  the  board  of  di- 
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rectors  shall  be  held  on  the  first  Wednesday  of  every 
month.  Special  meetings  may  be  called  by  the  presi- 
dent, secretary  or  at  the  request  of  two  or  more 
directors,  by  a  special  notice  to  be  given  each  direc- 
tor of  the  time  and  place  of  such  meetings.  Any 
board  meeting  may  be  adjourned  by  a  vote  of  a  ma- 
jority of  a  quorum,  but  in  the  absence  of  a  quorum 
no  business  shall  be  transacted. 

Every  director  must  be  a  bonafide  holder  of  at 
least  one  share  of  capital  stock  of  the  company. 

Any  vacancy  occurring  among  the  officers  or  di- 
rectors shall  be  filled  by  the  board  of  directors. 

No  director  shall  be  removed  from  office  unless 
by  a  vote  of  the  stockholders  holding  two-thirds  of 
the  capital  stock,  at  a  general  meeting  held  after  the 
notice  of  the  time  and  place  and  of  the  intention  to 
propose  such  removal.  Meetings  of  the  stockholders 
for  this  purpose  may  be  called  by  the  president,  by 
a  majority  of  the  directors  or  by  the  stockholders 
holding  at  least  one-half  the  shares. 

The  order  of  business  at  the  meetings  of  the  board 
of  directors  shall  be  prescribed  by  said  board. 

Stock. 

Sec.  6.  Certificates  of  stock  shall  be  issued  to 
each  of  the  subscribers  to  the  stock  of  the  company 
for  the  full  amount  so  subscribed  by  them  respec- 
tively. Such  certificates  shall  state  whether  any 
part  of  said  subscription  has  been  paid,  and  the 
amount  of  such  payment,  and  any  stockholder  may 
at  any  time  pay  any  part  of  his  stock  subscription 
remaining  unpaid,  and  he  shall  thereon,  and  upon 
surrendering  and  prior  certificate  given  to  him  for 
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the  same  stock,  be  entitled  to  receive  a  certificate  of 
stock  as  above  provided. 

Records. 

Sec.  7.  The  secretary  shall  keep  a  record  of  all 
the  stockholders'  and  directors'  meetings,  with  the 
time  and  place  of  holding  the  same,  whether  regular 
or  special,  and  if  special,  its  object,  how  authorized, 
and  the  notice  given.  A  book  known  as  the  stock 
and  transfer  book  shall  be  kept.  In  it  a  record  shall 
be  made  of  all  the  stockholders  and  the  amount  of 
stock  owned  by  them.  All  sales  and  transfers  of 
stock  shall  be  recorded  therein  at  the  time  of  such 
sale  or  transfer. 

Sec.  8.  All  checks  must  be  signed  by  the 
president. 

Sec.  9.  The  board  of  directors  shall  be  author- 
ized to  make  all  contracts  and  to  transact  all  business 
which  the  company  is  authorized  by  its  charter  to 
make  or  transact. 

Sec.  10.  The  president  of  the  company  shall  act 
as  general  manager  of  the  company. 

Sec.  11.  These  by-laws  may  be  repealed  or 
amended  or  new  by-laws  adopted  at  the  annual  meet- 
ing or  any  meeting  of  the  stockholders  called  for  the 
purpose  by  the  directors,  by  a  vote  representing  two- 
thirds  of  the  subscribed  capital  stock.  Or  the  power 
to  repeal  or  amend  the  by-laws  by  a  similar  vote  at 
any  such  meeting  delegated  to  the  board  of  directors. 

These  by-laws  and  all  amendments,  repeals  and 
new  by-laws  shall  be  duly  noted  in  the  minute  books 
of  the  company.  All  by-laws  adopted  must  be  certi- 
fied to  by  a  majority  of  the  directors  and  the  secre- 
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tary,  and  copied  in  a  legible  hand  in  some  book  kept 
in  the  office  of  the  company  to  be  known  as  the  Book 
of  By-Laws. 

We,  a  majority  of  the  board  of  directors,  and 
the  secretary,  hereby  certify  that  the  foregoing  by- 
laws numbered  sections  one  (1)  to  eleven  (11),  inclu- 
sive, were  adopted  by  acceptance  in  writing  by  two- 
thirds  of  the  stockholders,  and  are  the  by-laws  of 
the  Fort  Dodge  Iron  Company. 


Secretary  and  Director. 
Director. 
Director. 


Perm  of  By-Laws. 

(2) 


The  name  of  this  Corporation  shall  be 

Article  I. — Certificates  of  Stock. 

Sec.  1.    The  capital   stock  of  this    Corporation 

shall  be  divided  into  shares  of  the  value  of  $ 

each. 

Sec.  2.  All  the  certificates  of  stock  shall  be 
signed  by  the  President  and  Secretary,  and  the  cor- 
porate seal  shall  be  attached  thereto. 

Sec.  3.  Shares  of  capital  stock  may  be  trans- 
ferred by  endorsement  of  the  certificate,  and  its  sur- 
render to  the  Secretary  for  cancellation,  who  there- 
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upon  shall  issue  a  new  certificate  to  the  transferee 
thereof. 

Sec.  4.  Any  stockholder  who  shall  fail  to  pay 
any  assessment  levied  on  his  stock  for  thirty  days 
after  the  same  shall  become  due,  shall  be  served  with 
a  written  or  printed  notice  by  the  Secretary,  by  de- 
livering same  to  him  personally  or  by  mailing  same 
in  a  registered  letter  through  the  U.  S.  mail.  Such 
notice  shall  contain  a  copy  of  the  resolution  of  the 
Board  of  Directors  levjdng  said  assessment,  and  the 
amount  due  from  such  stockholder  thereon,  and  shall 
notify  him  that  unless  he  pays  the  same  within  thirty 
days  after  date  of  mailing  thereof,  or  personal 
service  of  same,  that  his  stock  will  be  forfeited.  If 
the  delinquent  stockholder  fails  to  pay  the  entire 
amount  due  from  him  within  the  time  specified  in 
such  notice,  and  in  accordance  with  the  resolutions 
of  the  Board  cf  Directors,  his  stock  shall  become 
forfeited  without  further  notice  by  the  Corporation, 
and  such  forfeited  stock  may  thereupon,  without 
further  notice,  be  sold  by  the  Secretary  for  the  bene- 
fit of  the  Corporation,  either  by  public  or  private 
sale,  provided  that  the  proceeds  of  such  sale,  if  any, 
over  and  above  the  amount  due  on  said  stock,  shall 
be  paid  on  demand  to  the  delinquent  stockholder. 

Article  11. — Meetings. 

Sec.  1.  The  annual  meeting  of  the  stockholders 
of  this  corporation  shall  be  held  at  the  general  office 

of  the  corporation,  in  the  city  of ,  on  the 

first of  the  month  of in  each 

and  every  year,  at  the  hour  of  10  o'clock  A.  M. 

Sec.  2.    The  secretary  shall  mail  to  each  stock- 


APPENDIX  B  343 

holder  at  his  known  place  of  residence,  a  written  or 
printed  notice  of  the  time  and  place  of  holding  every 
annual  or  special  stockholders'  meeting.  Such 
notice  shall  be  mailed  at  least  ten  days  before  the 
time  such  meeting  is  to  be  held. 

Sec.  3.  At  all  meetings  of  the  stockholders,  each 
stockholder  shall  be  entitled  to  cast  one  vote  for  each 
share  of  stock  owned  by  him.  He  may  vote  in  person 
or  by  proxy,  providing  the  appointment  shall  be  made 
in  writing  and  duly  filed  with  the  secretary  at  least 
five  days  before  said  meeting. 

Sec.  4.  At  any  stockholders'  meeting  the  ma- 
jority of  the  stock  must  be  represented  in  order  to 
constitute  a  quorum  for  the  transaction  of  business; 
but  the  stockholders  present  at  any  meeting,  although 
less  than  a  quorum,  may  adjourn  the  meeting,  with- 
out fiu'ther  notice,  to  some  other  day  or  hour. 

Sec.  5.  The  stockholders  shall,  at  each  annual 
meeting,  elect  stockholders  of  this  corporation  as 
directors  thereof,  and  such  stockholders  so  elected 
as  aforesaid,  shall  hold  office  until  the  next  annual 
meeting,  or  until  their  successors  are  elected  and 
qualified. 

Sec.  6.  The  president  and  secretary  of  this  cor- 
poration shall  act  as  president  and  secretary  of  each 
stockholders'  meeting,  unless  the  meeting  shall  elect 
some  other  stockholders  to  act  in  their  place  and 
stead. 

Sec.  7.  A  special  stockholders'  meeting  may  be 
called  at  any  time  by  the  president  and  secretary, 
or  any  three  directors,  or  the  majority  of  the  stock- 
holders of  this  corporation. 

Article  HE — ^Powers,  Duties  and  Meetings  of 
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Directors. 
Sec.  1.    The  affairs  of  this  corporation  shall  be 

managed  and  governed  by  a  board  of directors, 

who  shall  be  elected  by  the  stockholders  at  their  regu- 
lar annual  meeting,  and  who  shall  hold  office  for  one 
year,  or  until  their  successors  are  elected  and  quali- 
fied as  aforesaid. 

Sec.  2.  The  directors  shall  elect  all  the  other 
officers  of  the  corporation,  and  appoint  all  its  agents. 
Any  vacancy  occurring  in  the  board  of  directors  may 
be  filled  by  the  remaining  members  of  the  board  in 
regular  or  special  meetings  of  the  board. 

Sec.  3.  No  director  shall  receive  any  salary  or 
compensation  for  his  services  to  the  corporation  as  a 
director. 

Sec.  4.  A  meeting  of  the  board  of  directors  may 
be  called  at  any  time  by  the  president  or  secretary, 
or  by  a  majority  of  the  board  of  directors  by  mailing 
to  each  director  a  written  or  printed  notice  stating 
the  time  and  place  of  such  meeting,  at  least  one  day 
before  the  time  of  said  meeting. 

Sec.  5.  At  all  meetings  of  the  board  of  directors 
a  majority  of  directors  shall  constitute  a  quorum  for 
the  transaction  of  business,  but  a  smaller  number 
may  adjourn  the  meeting  to  another  day  or  hour. 

Sec.  6.  At  each  regular  annual  meeting  of  the 
stockholders  the  board  of  directors  shall  present  a 
general  statement  or  report  of  the  business  in  the 
preceding  year,  and  of  the  financial  condition  of  the 
corporation. 

Article  IV — Officers. 

Sec.  1.  Officers  of  this  corporation  shall  consist 
of  a  president,  vice-president,  secretary  and  treas- 
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urer,  who  shall  be  elected  by  the  directors,  and  who 
shall  perform  the  duties  pertaining  to  their  respec- 
tive offices.  Said  officers  shall  hold  office  for  one 
year,  and  until  their  successors  are  elected  and 
qualified. 

Sec.  2.  No  person  shall  be  eligible  to  the  office 
of  president,  vice-president,  secretary  or  treasurer, 
who  is  not  a  director,  and  no  person  shall  be  eligible 
to  the  office  of  director  who  is  not  a  stockholder. 
Should  the  president,  vice-president,  secretary,  treas- 
urer or  any  director  at  any  time  cease  to  be  a  stock- 
holder in  the  corporation,  he  or  they  shall  also  cease 
at  the  same  time  to  be  an  officer  therein. 

Sec.  3.  The  board  of  directors  may,  by  resolu- 
tion, require  any  and  all  of  the  general  officers  to 
give  bonds  to  the  corporation,  with  sufficient  sure- 
ties, conditioned  for  the  faithful  performance  of  the 
duties  of  their  respective  offices,  and  such  other  con- 
ditions as  may  from  time  to  time  be  required  by  the 
board  of  directors. 

Sec.  4.  The  directors  of  this  corporation  may  at 
any  time,  by  majority  vote,  ask  for,  demand,  receive 
and  accept  the  resignation  of  any  officer  or  employe 
of  this  corporation,  and  upon  his  or  their  refusal  to 
tender  such  resignation  or  resign,  the  majority  of 
said  board  of  directors  may  summarily  dismiss  him 
or  them  from  office,  declare  such  office  vacant,  and 
elect  his  successor. 

Sec.  5.  The  duties  of  the  officers  of  this  corpora- 
tion shall  be  as  follows: 

President,  (a)  The  president  shall  preside  at  all 
meetings  of  stockholders  and  directors,  unless  the 
stockholders  shall  designate  some  other  person,    (b) 
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The  president  shall  sign  all  certificates  of  stock  and 
all  contracts  and  other  instruments  in  writing  and 
shall  perform  such  other  duties  as  may  be  assigned 
to  him  by  the  board  of  directors. 

Secretary,  (a)  It  shall  be  the  duty  of  the  secre- 
tary to  keep  the  record  of  the  proceedings  of  the 
board  of  directors  and  stockholders,  (b)  He  shall 
also  sign  all  certificates  of  stock  with  the  president, 
(c)  He  shall  keep  the  corporate  seal  of  the  corpora- 
tion and  afSx  the  same  to  any  certificate  of  stock 
which  may  be,  by  him  and  the  president,  legally 
issued,  and  make  the  corresponding  entries  in  any 
book  which  may  be  kept  for  the  purpose,  (d)  He 
shall  also  serve  all  notices  required  either  by  law  or 
by  the  by-laws  of  this  company. 

Treasurer.  The  treasurer  shall  keep  and  receive 
funds  of  the  corporation  and  pay  out  the  same  only 
by  direction  of  the  president  and  board  of  directors. 

Vice-President.  In  the  absence  of  the  president 
the  vice-president  shall  perform  all  duties  which 
should  be  performed  by  him  were  he  present. 

In  the  event  of  absence,  inability  or  refusal  to 
act,  of  any  of  the  officers  of  this  corporation  the  board 
of  directors  may  appoint  some  one  of  their  number 
to  perform  his  or  their  respective  duties. 

Article  V. 

These  by-laws,  or  any  of  them,  may  be  altered, 
amended,  added  to  or  repealed,  at  any  meeting  of 

the  board  of  directors  by  a vote 

thereof. 

Know  All  Men  by  These  Presents :  That  we,  the 
undersigned,  directors  and  secretary  of  the  corpora- 
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tion  known  as  and  called  the 

do  hereby 

certify  that  the  above  and  foregoing  by-laws  were 
duly  adopted  as  the  by-laws  of  said  corporation,  on 

the day  of A.  D. 

eighteen  hundred  and ;  and  that 

the  same  do  now  constitute  the  by-laws  of  said 
corporation. 


Directors. 
Secretary  of  the 
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Rules  of  New  York  Stock  Exchange  on  Admission 
of  Securities. 

Rules  Pertaining  to  the  Admission  of  Listed 
Securities. 

Committee  on  Stock  List. 

April  15, 1901. 

1.  The  committee  on  stock  list  will  meet  on  each 
Monday  at  3:30  P.  M.  at  the  offices  of  the  exchange. 

All  applications  to  list  securities  must  be  ad- 
dressed to  the  committee  and  should  be  filed  with  the 
secretary  of  the  exchange  on  or  before  the  Wednes- 
day prior  to  their  consideration. 

Requirements  From  Applicants. 

2.  In  all  cases  of  application  for  an  original  list- 
ing of  either  stocks  or  bonds  of  railroad  companies, 
it  is  required  that  there  shall  be  filed  a  statement  of 
the  location  and  description  of  the  property,  and 
when  possible  also  a  map  thereof.  Said  statements 
should  give  title  of  the  company,  when  the  corpo- 
ration was  organized  and  by  what  authority,  route 
of  road,  miles  of  road  completed  and  in  operation, 
contemplated  extensions,  equipment,  liabilities  and 
assets,  earnings,  amount  and  description  of  mort- 

349 


360  COEPOEATIONS 

gage  lien  or  other  indebtedness;  also  a  statement  of 
and  liability  for  any  leases,  guarantees,  rentals  or 
car  trusts,  and  terms  of  payment  thereof;  also  the 
number  of  shares  of  capital  stock  authorized;  the  par 
value  thereof,  a  list  of  officers  and  directors,  the 
office  of  the  company,  transfer  office  and  registrar; 
together  with  names  of  transfer  officer  and  registrar. 
If  it  is  a  reorganization  of  another  company,  the  par- 
ticulars should  be  stated,  as  required  by  paragraph  5. 
Seven  copies  of  this  statement  in  type,  or  typewrit- 
ten, signed  by  an  officer  of  the  company,  should  be 
furnished  to  the  committee,  together  with  a  like  num- 
ber of  copies  of  trust  deeds,  mortgages,  or  other  cor- 
porate agreements  pertaining  to  the  application. 

3.  Applications  to  place  bonds  on  the  list  (seven 
copies  required)  must  give  a  description  of  the  bonds, 
viz:  The  amount  of  authorized  issue,  names  of  trus- 
tees, date  of  issue  and  of  maturity,  the  par  value  of 
each  kind  of  bond  issued,  series  of  numbers,  rate  of 
interest,  when  and  where  payable,  whether  the  bonds 
are  subject  to  earlier  redemption  by  sinking  fund  or 
otherwise,  whether  bonds  are  issued  in  coupon  or 
registered  form,  and  whether  they  are  transferable 
into  other  forms;  and  name  of  transfer  agent  and 
place  of  transfer,  if  said  bonds  have  privilege  of  reg- 
istration. The  application  should  also  state  dispo- 
sition of  proceeds  of  the  issue,  and  must  be  accom- 
panied by  a  balance  sheet  and  a  statement  of  income 
account  of  a  recent  date.  Seven  copies  of  the  mort- 
gage, one  being  certified  by  the  trustee  to  be  a  true 
and  correct  copy,  together  with  evidence  that  it  has 
been  duly  and  properly  recorded  as  a  lien  upon  the 
property,  and  similar  copies  of  other  corporate  docu- 
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ments  must  also  be  furnished.    Bonds  upon  com- 
pleted mileage  only  will  be  listed. 

4.  When  application  is  made  to  place  the  securi- 
ties of  any  railroad  corporation  upon  the  list,  the 
applicant  must  present  a  certificate  from  a  duly  quali- 
fied civil  engineer,  stating  the  actual  physical  con- 
dition of  the  property  as  of  a  recent  date. 

5.  When  application  is  made  to  list  securities 
of  a  corporation  which  has  been  insolvent  or  has 
been  reorganized,  the  exchange  will  require  a  full 
and  complete  financial  statement  of  said  corporation, 
or  of  its  predecessor,  for  a  period  covering  at  least 
one  year  prior  to  reorganization,  i.  e.,  a  detailed 
statement  of  earnings  and  receipts  from  every 
source,  a  detailed  account  of  all  expenditures,  and 
the  amount  of  all  outstanding  indebtedness  of  every 
description  in  detail,  and  a  balance  sheet  of  the  books 
of  the  reorganized  company;  also  the  amount  and 
description  of  the  various  securities  issued  by  such 
reorganized  corporation,  and  the  purposes  and  terms, 
in  detail,  under  which  they  are  to  be  or  have  been 
issued.  If  the  property  has  been  sold  under  fore- 
closure, copies  of  the  order  of  court  confirming  such 
sale,  with  a  concise  history  of  the  proceedings  must 
be  furnished,  together  with  certificate  from  counsel 
that  the  proceedings  have  been  in  conformity  with 
all  legal  requirements,  and  that  the  title  to  the  prop- 
erty is  now  fully  vested  in  the  new  corporation  and 
is  free  from  all  liens  and  incumbrances,  except  as 
distinctly  specified. 

6.  When  bonds  are  issued,  which  by  their  terms 
are  intended  to  replace  one  or  more  authorized  prior 
issues,  the  exchange  will  require  evidence  of  the 
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satisfaction  of  such  prior  liens,  or  a  cancellation  or 
cremation  certificate  of  the  bonds  retired,  as  a  con- 
dition precedent  to  listing. 

7.  Application  for  listing  additional  amounts  of 
securities  of  railroad  companies,  already  represented 
upon  the  exchange,  should  state  the  amount  and 
character  of  the  additional  issue,  the  authority  there- 
for and  the  application  of  the  proceeds;  if  for  the 
acquisition  of  new  property,  the  application  should 
describe  said  property. 

8.  In  every  case  of  listing  bonds,  the  committee 
must  be  furnished  with  a  certificate  from  the  coimty 
clerk  of  each  county  in  which  the  mortgaged  prop- 
erty is  located,  that  such  mortgage  has  been  recorded 
in  each  of  such  counties;  should  the  laws  of  the  State 
in  which  the  property  is  located  not  require  a  record 
to  be  made  in  the  several  counties,  a  certificate  of  the 
Secretary  of  said  State  of  the  proper  record  of  same, 
or  a  copy  of  the  mortgage  with  such  certificate  of 
record  indorsed  thereon,  and  certified  by  the  trustee 
to  be  a  true  copy,  will  be  required. 

9.  Original  applications  to  list  any  securities  of 
industrial  or  manufacturing  companies  must  be  ac- 
companied by  a  copy  of  charter  or  act  of  incorpora- 
tion, by-laws  of  the  company,  opinion  of  counsel  that 
the  company  has  been  legally  organized  and  that 
the  securities  have  been  legally  issued,  staten^nt 
whether  this  is  an  original  organization  or  a  consoli- 
dation of  several  previously  existing  firms  or  corpo- 
rations; if  a  consolidation,  statement  of  financial  and 
physical  condition  of  constituent  companies  must  be 
furnished,  a  full  description  of  the  property,  real, 
personal  and  leased;  nature  and  character  of  product. 
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and  general  statement  of  the  business  proposed  to 
be  transacted;  opinion  of  counsel  that  real  estate 
owned  is  free  and  clear,  except  as  to  stated  liens; 
report  of  responsible  expert  accountants,  showing 
results  of  business  each  year  for  the  period  of  at 
least  two  consecutive  years,  if  possible,  and  a  balance 
sheet  showing  assets  and  liabilities  of  recent  date; 
statement  of  special  rights  and  privileges  of  direc- 
tors, as  conferred  by  charter  or  by-laws,  and  agree- 
ment that  the  company  will  not  dispose  of  its  stated 
interest  in  the  constituent  companies  except  on  direct 
authorization  of  stockholders,  and  that  it  will  pub- 
lish at  least  once  in  each  year  a  properly  detailed 
statement  of  its  income  and  expenditures  for  such 
preceding  period;  and  also  a  balance  sheet,  giving  a 
detailed  and  accurate  statement  of  the  condition  of 
the  company  at  the  close  of  its  last  fiscal  year  or  of 
recent  date.  Application  to  list  additional  amounts 
of  such  securities  must  give  like  additional  informa- 
tion, together  with  a  statement  of  the  application  of 
the  proceeds  of  securities  so  issued. 

10.  Applications  to  list  securities  of  all  other 
companies  must  be  accompanied  with  like  informa- 
tion as  to  property,  financial  condition,  and  result 
of  business,  as  indicated  above. 

11.  Every  application  for  listing  securities  must 
be  accompanied  by  a  check  for  the  amount  of  $50 
for  each  $1,000,  or  portion  thereof,  of  the  par  value 
of  each  class  of  security  presented  for  listing.  Said 
checks  should  be  drawn  to  the  order  of  the  *^  Treas- 
urer of  the  New  York  Stock  Exchange,"  and  will 
immediately  become  the  property  of  the  exchange. 
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Trustees  of  Mortgages. 

12.  The  committee  recommends  that  a  trust  com- 
pany or  other  corporation  should  be  appointed 
trustee  of  each  mortgage  or  trust  deed;  when  a  state 
law  requires  the  appointment  of  a  local  individual 
trustee,  then  a  trust  company  or  other  corporation 
should  be  appointed  as  co-trustee. 

13.  The  committee  will  not  approve  of  an  ofScer 
of  an  applicant  corporation  as  a  trustee  of  securities 
issued  by  it,  nor  will  it  regard  such  officer  or  director 
as  being  qualified  to  give  opinion  as  counsel  in  regard 
to  any  legal  question  affecting  the  corporation. 

14.  In  all  cases  where  two  or  more  liens  have 
been  placed  upon  the  same  real  property  of  a  corpora- 
tion, seeking  the  listing  of  its  securities  upon  the  ex- 
change, each  lien  must  be  represented  by  a  trustee 
or  trustees  entirely  separate  and  distinct  from  those 
to  whom  any  other  liens  upon  the  same  real  property, 
either  in  part  or  in  entirety,  have  been  entrusted. 

15.  The  trustee  must  present  to  the  committee  a 
certificate  acknowledging  the  acceptance  of  the 
trust  and  giving  the  numbers  and  amount  of  bonds 
executed  in  accordance  with  the  terms  of  the  mort- 
gage; in  case  the  trust  deeds  shall  require  the  deposit 
of  collateral  as  security  for  the  mortgage,  and  trustee 
shall  certify  to  the  deposit  of  such  collateral,  specify- 
ing it  in  detail.  In  the  matter  of  additional  issues  of 
bonds  the  trustees  must  certify  that  such  increase 
has  been  made  in  conformity  with  the  terms  of  the 
trust  deed,  and  that  the  lien  of  the  mortgage  has  been 
duly  recorded  against  any  new  property  acquired,  or 
that  the  required  additional  collateral  has  been  duly 
deposited. 
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16.  It  is  requested  that  a  trustee  shall  furnish 
opinion  of  counsel  approximately  in  the  following 
form: 

'*We  have  examined  the  mortgage,  dated 

made  by  the Company   to  the 

Trust  Company  of as  trustee  to  secure  an 

issue   of bonds   of  said   company  to   an 

amount  not  to  exceed  $ We  are  of  the  opinion 

that  the  actions  of  the  directors  and  stockholders  in 
respect  to  this  mortgage  are  in  conformity  with  the 

laws  of  the  state  of and  are  in  accordance 

with  the  laws  of  all  states  in  which  the  property  so 
mortgaged  is  situated,  and  that  the  mortgage  and 
bonds  therein  referred  to  are,  in  all  respects,  valid 
and  binding  obligations  of  said  company.'' 

Engraved  Certificates  Required. 

17.  The  face  of  every  bond,  coupon,  or  certificate 
of  stock  must  be  printed  from  steel  plates,  which 
have  been  engraved  in  the  best  manner,  and  which 
have  such  varieties  of  work  as  will  afford  the  great- 
est security  against  counterfeiting. 

18.  For  each  document  or  instrument  there  must 
be  at  least  two  steel  plates,  viz.:  A  Face  plate  con- 
taining the  vignettes  and  lettering  of  the  descriptive 
or  promissory  portion  of  the  document,  which  shall 
be  printed  in  black,  or  in  black  mixed  iwith  a  color; 
also  a  Tint  plate  from  which  shall  be  made  a  printing 
in  an  anti-photographic  color,  so  arranged  as  to 
underlie  important  portions  of  the  face  printing. 

19.  These  two  printings  must  be  so  made  upon 
the  paper  that  the  combined  effect  of  the  whole,  if 
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photographed,  would  be  a  confused  mass  of  lines  and 
forms,  and  so  give  as  effectual  security  as  possible 
against  coimterfeiting  by  scientific  or  other  pro- 
cesses. The  imprint  of  each  denomination  of  bonds 
must  be  of  such  distinctive  appearance  and  color  as 
to  make  them  readily  distinguishable  from  other  de- 
nominations and  issues.  It  is  required  that  for  each 
class  of  stock  issued  there  shall  be  a  distinctively  en- 
graved plate  for  one  hundred  shares  with  said  de- 
nominations engraved  thereon  in  words  and  figures; 
and  for  certificates  issued  for  smaller  amounts  than 
one  hundred  shares,  there  shall  be  similar  plates, 
distinctive  in  design  or  color,  for  each  issue,  and  there 
shall  be  engraved  thereon  some  device  whereby  the 
exact  denomination  of  the  certificate  may  be 
distinctly  designated;  and  they  shall  also  have  con- 
spicuously engraved  thereon  the  words,  **  Certificate 
for  less  than  one  hundred  shares." 

20.  It  is  required  that  a  sample  of  each  issue 
of  stocks  or  bonds  sought  to  be  listed  shall  be  re- 
ferred to  the  committee  for  acceptance  as  to  form 
character  and  workmanship  prior  to  application  for 
their  listing;  no  form  of  stock  certificate  or  bond  will 
be  accepted  unless  it  has  been  carefully  engraved  by 
some  bank-note  engraving  company  whose  work  the 
committee  on  stock  list  has  been  authorized  by  the 
governing  committee  to  accept  for  admission  to  the 
Ust. 

21.  The  constitution  of  the  exchange  provides 
that  aU  active  stocks  must  be  registered  at  some  in- 
stitution satisfactory  to  the  committee;  each  applica- 
tion must  be   accompanied  by  a  letter   from   the 
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registrar  stating  the  amount  of  stock  registered  at 
the  time  of  application. 

22.  The  exchange  requires  that  a  trust  company 
or  other  agency,  shall  not  at  one  and  the  same  time 
act  as  registrar  and  transfer  agent  of  a  corporation. 
The  duties  of  such  ofi&ces  should  be  performed  by 
different  companies  or  agencies. 

23.  In  any  case  of  increase  of  capital  stock,  ex- 
cept for  convertible  bonds  already  listed,  at  least 
thirty  days'  notice  of  such  intended  increase  must 
be  given  in  writing  to  the  stock  exchange,  and  appli- 
cation must  be  made  through  the  committee  on  stock 
list  to  the  governing  committee  to  have  such  new 
stock  admitted  to  the  list;  the  registrar  will  not  be 
authorized  to  register  any  new  stock  until  notified 
by  this  committee  that  such  stock  has  been  duly 
listed. 

24.  All  signatures  upon  securities  must  be 
written.  Stamped  signatures  will  not  be  accepted  by 
the  committee. 

Certificates  of  Stock. 

25.  The  power  of  attorney  indorsed  upon  a  cer- 
tificate of  stock  must  contain  a  full  bill  of  sale,  must 
be  irrevocable,  and  must  contain  a  power  of  substitu- 
tion. 

26.  After  a  stock  has  been  placed  on  the  list,  any 
change  in  the  form  of  certificates  or  place  of  registry 
or  transfer  must  receive  the  approval  of  the  com- 
mittee on  stock  list. 

All  alterations  or  amendments  proposed  to  be 
made  to  bonds  or  certificates  of  stock,  subsequent  to 
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the  original  issuance  thereof  must  be  submitted  to 
the  committee  for  approval  as  to  form  and  print- 
ing, as  a  codition  precedent  to  listing. 

The  committee  will  not  favorably  consider  any 
impress  which  has  been  made  by  a  hand  stamp  upon 
any  security. 

27.  The  governing  committee  may  refuse  to 
make  new  issues  of  stock  a  good  delivery,  or  allow 
dealings  therein,  and  it  may  suspend  dealings  in  the 
capital  stock,  or  in  the  bonds  of  any  company,  either 
for  a  time  or  permanently,  as  the  case  may  seem  to 
require. 

Certificates  of  Deposit  in  Trust. 

28.  Institutions,  firms  or  corporations  which  are 
depositaries  or  securities  under  plans  of  reorganiza- 
tion, protective  or  associate  action,  are  requested  to 
accept  on  deposit  only  such  securities  as  are  good  de- 
livery in  the  exchange;  provided,  however,  that  in 
any  case  where  said  depositaries  find  it  necessary  to 
accept  securities  which  are  not  a  good  delivery,  they 
shall  issue  therefor  a  distinctive  certificate  which 
will  indicate  such  fact.  Agreements  for  deposit  of  se- 
curities for  protective  or  associate  action  must  be 
limited  to  a  specified  time  for  continuance,  within 
which  a  plan  of  reorganization  or  adjustment  will  be 
presented  to  the  certificate  holders  for  acceptance,  or 
in  default  thereof  such  holders  will  be  granted  oppor- 
tunity to  withdraw  the  securities  represented  by 
their  certificates  and  their  assent  to  said  agreement 
thus  terminated.  Penalty  for  delay  in  depositing  se- 
curities under  any  agreement  should  not  be  imposed 
until  all  holders  of  such  securities  shall  have  had 
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reasonable  opportunity  for  so  depositing,  after  the 
listing  of  the  depository  certificates  upon  the  ex- 
change. 

29.  When  bonds  are  deposited  with  institutions, 
firms  or  corporations,  which  are  depositaries  under 
plans  for  reorganization,  protective  or  associate  ac- 
tion, certificates  therefor  will  be  considered  as  repre- 
sented the  deposit  of  coupon  bonds.  When  certificates 
are  issued  for  deposit  of  registered  bonds  said  cer- 
tificates must  bear  on  their  face  evidence  of  such 
fact.  Certificates  of  deposit  for  securities,  whether 
for  reorganization,  protective  or  associate  action  or 
for  voting  trustees  must  bear  the  countersignature 
of  some  institution  as  registrar  in  same  manner  as 
certificates  for  stock. 

Recommendations. 

30.  The  exchange  recommends  to  the  various 
corporations  whose  securities  are  here  dealt  in,  that 
they  shall  print,  publish  and  distribute  to  stock- 
holders, at  least  fifteen  days  prior  to  annual  meetings, 
a  full  report  of  their  operations  during  the  preced- 
ing fiscal  year;  together  with  complete  and  detailed 
statements  of  all  income  and  expenditures,  and  a 
balance  sheet  showing  their  financial  condition  at  the 
close  of  the  given  period.  The  exchange  requests  that 
stockholders  of  the  several  corporations  take  such 
action  as  may  be  necessary  for  the  accomplishment 
of  this  recommendation. 

William  H.  Granbery,  Chairman. 
William  McClure,  Secretary. 
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ALABAMA. 

DOMESTIC. 

Minimum  incorporation  fee $    5.00 

For  each  thousand  dollars  of  the  proposed 
capital  stock 1.00 

Recording  certificate,  each  100  words  of  cer- 
tificate of  incorporation 15 

Examining  certificate 2.50 

ARIZONA. 

DOMESTIC. 

There  is  no  organization  tax. 
Fee  of  the  county  recorder  for  recording  ar- 
ticles of  incorporation: 

For  each  100  words $      .20 

Seal 75 

Fees  of  the  territorial  auditor: 
For  filing  certified  copy  of  articles  of  incor- 
poration       10.00 

For  tiling  afiidavit  of  publication  of  articles  3.00 
For  filing  appointment  of  statutory  agent . .  3.00 
For  issuing  certificate  of  filing  of  articles 

of  incorporation 3.00 

For  certified  copy  of  articles  of  incorpora- 
tion per  folio 20 

For  affixing  seal  and  certificate 1.00 

361 
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ARKANSAS. 

DOMESTIC  AND  FOEEIGN. 

Incorporation  fee: 
Where  the  authorized  capital  stock  is  $50,- 

000  or  under $  25.00 

Where  the  authorized  capital  stock  is  over 

$50,000  and  does  not  exceed  $100,000. . . .     75.00 
Increase  fee: 

Increase  of  $50,000  or  less 50.00 

For  each  additional  $100,000 25.00 

CALIFORNIA. 

DOMESTIC. 

Incorporation  fees : 
When  capital  stock  is  not  over  $10,000,  li- 
cense is $  10.00 

Over  $10,000  to  $20,000  license  is 15.00 

Over  $20,000  to  $50,000  license  is 20.00 

Over  $50,000  to  $100,000  license  is 25.00 

Over  $100,000  to  $250,000  license  is 50.00 

Over  $250,000  to  $500,000  license  is 75.00 

Over  $500,000  to  $2,000,000  license  is 100.00 

Over  $2,000,000  to  $5,000,000  license  is. . . .  200.00 
When  capital  stock  is  over  $5,000,000  li- 
cense is 250.00 

COLORADO. 

DOMESTIC   CORPORATIONS. 

Filing  articles  of  incorporation — for  first  $50,- 

000  capitalization  or  fraction  thereof. . .  .$  20.00 

For  each  additional  $1,000  capitalization  or 

fraction  thereof 20 
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Issuing  certificate   of  authority  or  charter 

(that  all  fees  and  taxes  have  been  paid). .  5.00 
Filing  certificate  of  paid-up  stock  for  first 

$50,000 2.50 

For  each  additional  $1,000  or  fraction  thereof.  .05 

Filing  impression  of  corporate  seal 2.50 

Filing  amendments 5.00 

Increase  for  capital  stock,  additional  for  each 

$1,000 20 

Filing  amendments,  change  of  name 25.00 

FOREIGN  CORPORATIONS. 

Filing  articles  of  incorporation,  for  first  $50,- 

000  capitalization  or  fraction  thereof $  30.00 

For  each  additional  $1,000  capitalization  or 

fraction  thereof 30 

Issuing  certificate  of  authority  or  charter 

(that  all  fees  and  taxes  have  been  paid). .       5.00 

Filing  certificate  of  paid-up  stock,  for  first 

$50,000 2.50 

Filing  impression  of  corporate  seal 2.50 

Filing  amendments  to  articles  of  incorpora- 
tion, change  of  name 25.00 

Increase  of  capital  stock,  for  each  additional 

$1,000  increase 30 

CONNECTICUT. 

DOMESTIC. 

Incorporation  fee: 

On  every  thousand  dollars  of  its  capital 

stock  up  to  $5,000,000 $      .50 

On  every  thousand  doUars  of  its  capital 
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stock  in  excess  of  $5,000,000 10 

Increasing  stock: 

Over  $5,000,000,  on  every  thousand  dollars        .10 

For  filing 1.00 

For  recording,  for  two  pages  or  less 1.00 

Each  additional  page 50 

For  preparing  forms  for  certificates  and  re- 
cording same,  minimum  fee 1.00 

For  filing  copy  or  certificate  of  organization 

of  foreign  corporation 10.00 

For  filing  statement  required  for  such  organi- 
zation         5.00 

For  Secretarv's  certificate  with  the  State  seal 

»/ 

impression  thereon 50 

For  certificate  of  record  of  trade  union  label.       1.00 

DELAWAEE. 

DOMESTIC. 

Minimum  incorporation  fee $  10.00 

If  capital  exceeds  $2,000,000,  for  each  $1,000 

increase 05 

For  Secretary  of  State : 
Fee  for  filing  and  indexing  the  certificate 

of  incorporation 2.00 

For  certifying  the  copy  of  the  certificate  of 
incorporation  to  be  filed  in  the  office  of 
the  Recorder  of  Deeds 4.50 

FLORIDA. 

DOMESTIC. 
Incorporation  fee $  25.00 
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GEORGIA. 

COST  OF  DOMESTIC  COKPOEATION. 

Fees  to  Clerk  of  Superior  Court : 

Eecording  petition,  etc.,  from  $15.00  to $  30.00 

Publishing  petition  for  four  weeks,  from 

$20.00  to 50.00 

Telegrams,  etc.,  typewriting,  stock  ledger 
and  transfer  book  and  minute  book,  from 
$25.00  to 30.00 

ANNUAL  LICENSE  TAX. 

On  authorized  capital  not  exceeding  $25,000 . .  $    5.00 

Over  $25,000  and  not  exceeding  $100,000 10.00 

Over  $100,000  and  not  exceeding  $300,000 ....     30.00 

Over  $300,000  and  not  exceeding  $500,000 50.00 

Over  $500,000  and  not  exceeding  $1,000,000. . .  75.00 
Over  $1,000,000 100.00 

COST  OF  EEGISTERING  FOREIGN  CORPORATION 
—ANNUAL  LICENSE  TAX. 

On  authorized  capital  not  exceeding  $25,000 . .  $  5.00 
Over  $100,000  and  not  exceeding  $300,000 ....  30.00 
Over  $300,000  and  not  exceeding  $500,000 ....  50.00 
Over  $500,000  and  not  exceeding  $1,000,000. . .     75.00 

Over  $1,000,000 100.00 

Over  $25,000  and  not  exceeding  $100,000 10.00 

IDAHO. 

DOMESTIC. 

For  affixing  certificate  and  seal  of  the  State .  $  1.00 
For  filing  articles  of  incorporation: 
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When  the  authorized  capital  stock  does  not 

exceed  $25,000 10.00 

When  the  authorized  capital  stock  exceeds 

$25,000  and  does  not  exceed  $50,000. . . .     20.00 
When  the  authorized  capital  stock  exceeds 

$50,000  and  does  not  exceed  $100,000. . .     40.00 
When  the  authorized  capital  stock  exceeds 

$100,000  and  does  not  exceed  $500,000. .     60.00 
When  the  authorized  capital  stock  exceeds 

$500,000  and  does  not  exceed  $1,000,000.  100.00 
When  the  authorized  capital  stock  exceeds 
$1,000,000 150.00 

For  commission  of  notary  public  (including 

filing  and  recording  of  bonds,  etc.) 13.00 

For  issuing  each  certificate  of  incorporation, 
or  qualification,  or  increase  or  decrease 
in  capital  stock 3.00 

For  receiving   and   recording   each   official 

bond,  per  folio 20 

For  each  commission,  or  other  document, 
signed  by  the  Governor  and  attested  by 
the  Secretary  (pardons  excepted) 5.00 

For  searching  records  and  archives  of  the 

State 1.00 

For  recording  and  indexing  all  papers  and 
documents  required  by  law  to  be  re- 
corded, per  folio 20 

For  filing,  recording  and  indexing  designa- 
tion of  agent  for  foreign  corporation. .  2.00 

For  filing,  indexing  and  recording  any  label 

or  trademark 3.00 
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ILLINOIS. 

DOMESTIC. 
Incorporation  fee — for  pecuniary  profit: 
When  the  authorized  amount  of  capital 

stock  does  not  exceed  $2,500 $  30.00 

When  the  authorized  amount  of  capital 

stock  does  not  exceed  $5,000 50.00 

Above  $5,000,  for  each  additional  thousand 

dollars  worth  of  capital  stock 1.00 

Increasing  stock: 
For  each  additional  thousand  dollars  in- 
crease         1.00 

Not  for  pecuniary  profit: 
For  filing  certificate  of  incorporation 10.00 

INDIANA. 

DOMESTIC. 

Incorporation  fee: 
Where  the  capital  stock  is  $10,000  or  less.  .$  10.00 
Above  $10,000,  for  each  thousand 1.00 

Increase  of  capital:   Fees  in  the  same  ratio  as 
for  filing  original  articles. 

Issue  of  preferred  stock:    Same  as  above. 

Consolidations:    Same  as  for  a  new  corpora- 
tion. 

Mutual  insurance,  benefit  orders,  etc. :  Where 

there  is  no  capital  stock 25.00 

Building  and  loan  association,  for  each  $50,000 

of  capital  stock  or  less 5.00 

Clubs,  societies,  etc.,  without  capital  stock 

and  not  for  pecuniary  profit 5.00 

Eeduction  of  capital  stock :    Filing  certificate      5.00 

Extension  of  purpose:    Filing  certificate 5.00 
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Change  of  domicile:    Filing  certificate 5.00 

Change  of  Name:    Filing  certified  decree  of 

court 5.00 

Amendment:    Filing  certificate 5.00 

For  recording  articles    (not  exceeding  200 

words)  1.00 

For  certificate 50 

FOREIGK 

Incorporation  fee: 

First  $10,000 25.00 

Over  $10,000,  one-tenth  of  1  per  cent  addi- 
tional on  all  amounts  in  excess. 

For  increase  over  $10,000 10.00 

Over  $10,000,  one-tenth  of  1  per  cent,  addi- 
tional on  all  amounts  in  excess. 
Filing  annual  report 1.00 

IOWA. 

DOMESTIC. 

Incorporation  fee: 
When  authorized  capital  is  $10,000  or  less.$  25.00 
For  each  additional  thousand 1.00 

Recording  fee,  per  100  words 10 

FOREIGN. 

A  foreign  corporation  must  pay  the  same 
filing  and  recording  fees  required  of  a 
domestic  corporation. 

KANSAS. 

DOMESTIC. 

Application  fee $  25.00 

Incorporation  fee,  minimuTini 10.00 
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$100,000  or  less,  one-tenth  of  1  per  cent. 
Over  $100,000,  one-twentieth  of  1  per  cent. 
Filing  and  recording  fee 2.50 

DOMESTIC. 

Application  fee 25.00 

Are  required  to  pay  same  fees  as  are  required 

by  domestic  corporations. 
Filing  and  recording  fee 2.50 

KENTUCKY. 

DOMESTIC. 

Incorporation  fee: 

Minimum  fee $  10.00 

(One-tenth  of  1  per  cent  upon  the  amount 
of  capital  stock  which  such  corporation 
is  authorized  to  have.) 
(And  a  like  tax  upon  any  subsequent  in- 
crease thereof.) 
Recording  fee  for  each  one  hundred  words . .         .25 
For  filing  statement 50 

LOUISIANA. 

Recording  charter,  per  one  hundred  words. . .  $  .25 

For  certificate 1.00 

For  filing,  recording  and  furnishing  certified 

copy  of  power  of  attorney 3.50 

MAINE. 

DOMESTIC. 

Incorporation  fee: 

When  the  capital  stock  does  not  exceed 
$10,000 $  10.00 
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When  the  capital  stock  exceeds  $10,000  and 

does  not  exceed  $500,000 50.00 

When  the  capital  stock  exceeds  $500,000, 

for  each  $100,000 10.00 

Pee  of  attorney  general  for  examining  and 

approving  certificate  of  organization 5.00 

Fee  of  register  of  deeds  for  recording  certifi- 
cate of  organization  and  certifying  copy .       5.00 

Fee  of  Secretary  of  State  for  filing  certified 

copy  of  the  certificate  of  organization. .       5.00 

Fee  of  Secretary  of  State  for  certifying  copy 
of  certificate  of  organization,  for  each 
page 12 

For  seal  of  State 1.00 

MARYLAND. 

FOEEIGK 

Minimmn  incorporation  fee $  25.00 

If  the  amount  of  authorized  capital  stock 
exceeds  $500,000  and  does  not  exceed 
$1,000,000,  then  an  additional  amount 
equal  to  one-fortieth  of  1  per  cent  on  the 
excess. 
If  the  amount  of  authorized  capital  stock 
exceeds  $1,000,000,  then  an  additional 
amount  at  the  rate  of  thirty  dollars  for 
every  million  dollars  of  such  last  named 
excess. 

MASSACHUSETTS. 

DOMESTIC. 

Minimum  incorporation  fee $  25.00 

(One-twentieth  of  1  per  cent  of  capital 
stock,  including  fee  for  filing  and  record- 
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ing  the  articles  of  organization,  issuing 

by  the  Secretary  of  the  Commonwealth  of 

the  certificate  of  incorporation.) 
Increasing  of  the  capital  stock,  one-twentieth 

of  1  per  cent  of  the  amount  by  which  the 

capital  stock  is  increased. 
For  filing  of  other  certificates,  statements  and 

reports  required  by  law 5.00 

MICHIGAN. 

DOMESTIC. 

Minimum  incorporation  fee .$  25.00 

(Fifty  cents  for  each  thousand  dollars  of 
the  authorized  capital.) 

For  recording  articles  of  association  and  cer- 
tificate, for  each  folio 20 

FOREIGN. 

A  foreign  corporation  pays  the  same  rate  of 
franchise  fee  as  the  domestic  corporation 
in  this  State. 

MINNESOTA. 

DOMESTIC. 

Incorporation  fee: 

When  the  authorized  amount  of  capital 

stock  does  not  exceed  $50,000 $  50.00 

For  each  additional  $10,000 5.00 

FOREIGN. 

Foreign  corporations  pay  the  same  rate  on 
the  proportion  of  business  in  this  State. 
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MISSISSIPPI. 

FOREIGN. 

For  filing  each  charter  of  a  foreign  corpora- 
tion   $  15.00 

For  each  certified  copy  of  a  foreign  charter. .     10.00 

MISSOURI. 
DOMESTIC. 
Incorporation  fee: 
When  the  authorized  amount  of  capital 

stock  does  not  exceed  $50,000 $  50.00 

For  each  additional  $1,000 5.00 

Increasing  capital  stock: 

For  each  $10,000 5.00 

With  an  additional  $1.25  for  certificate. 

FOREIGN. 

On  a  capital  of  $50,000  or  less 50.00 

License 10.00 

Fee  for  issuing  certificate 1.50 

For  each  additional  $10,000  capital  so  in- 
vested in  excess  of  $50,000 5.00 

MONTANA. 

DOMESTIC  CORPORATIONS. 

Fees  for  incorporation: 
For  each  copy  of  any  law,  resolution  or  record, 
or  other  document  or  paper  on  file,  per 

folio $      .20 

For  affixing  certificate  and  seal 1.00 

For  issuing  each  certificate  of  incorporation 
and  each  certificate  of  increase  of  capital 
stock 3.00 
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For  recording  and  filing  each  certificate  of  in- 
corporation and  each  certificate  of  in- 
crease of  capital  stock  the  following 
amounts  shall  be  charged: 

Amounts  up  to  $100,000,  per  $1,000 50 

Additional  from  $100,000  to  $250,000,  per 

$1,000 40 

Additional  from  $250,000  to  $500,000,  per 

$1,000 30 

Additional  from  $500,000  to  $1,000,000,  per 

$1,000 20 

Additional  over  $1,000,000,  per  $1,000 10 

Providing  that  no  fee  for  filing  any  articles  of 
incorporation  or  increase  of  capital  stock 
shall  be  less  than  $20.00  except  religious 
societies,  churches  and  organizations  for 
religious  purposes,  not  having  a  capital 
stock,  and  not  being  organized  for  the 
purpose  of  profit. 
For  issuing  each  certificate  of  decrease  of 

capital  stock 3.00 

For  recording  and  filing  each  certificate  of  de- 
crease of  capital  stock 5.00 

For  issuing  each  certificate  of  continuance  of 

corporate  existence  3.00 

For  recording  and  filing  each  certificate  of 
continuance  of  corporate  existence  the 
following  amounts  shall  be  charged: 

Amounts  up  to  $100,000,  per  $1,000 25 

Additional  from  $100,000  to  $250,000,  per 

$1,000 20 

Additional  from  $250,000  to  $500,000,  per 

$1,000 15 
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Additional  from  $500,000  to  $1,000,000,  per 

$1,000 10 

Additional  over  $1,000,000,  per  $1,000 05 

For  recording  and  filing  each  notice  of  re- 
moval of  place  of  business,  each  certifi- 
cate of  change  of  name,  or  each  certifi- 
cate making  capital  stock  assessable 3.00 

For  filing  each  notice  of  appointment  of  agent      5.00 
For  filing  each  annual  or  semiannual  state- 
ment of  any  foreign  corporation 5.00 

For  receiving  and  recording  each  official  bond.      2.00 
For    each    commission    or   other    document 
signed  by  the  Governor  and  attested  by 
the  Secretary  of  State  (Pardon  and  Mili- 
tary Commissioners  excepted) 5.00 

For  searching  the  records  and  archives  of  the 

State  1.00 

For  filing  each  trademark 3.00 

For  issuing  each  certificate  of  record 1.00 

For  recording  miscellaneous  papers,  records 

or  other  documents,  for  filing 1.00 

For  recording,  per  folio 20 

For  filing  any  other  paper  not  otherwise  here- 
in provided 1.00 

And  for  recording,  per  folio 20 

NEBRASKA. 

If  the  capital  stock  of  such  corporation  is 

$10,000  or  less $    5.00 

If  the  capital  stock  of  such  corporation  is 

over  $10,000  but  does  not  exceed  $25,000 .     10.00 

If  the  capital  stock  of  such  corporation  is 

over  $25,000  but  does  not  exceed  $50,000 .     20.00 
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If  the  capital  stock  of  such  corporation  is 

over  $50,000  but  does  not  exceed  $100,000.    30.00 

If  the  capital  stock  of  such  corporation  is 
over  $100,000  but  does  not  exceed  $250,- 
000 50.00 

If  the  capital  stock  of  such  corporation  is 
over  $250,000  but  does  not  exceed  $500,- 
000 75.00 

If  the  capital  stock  of  such  corporation  is 
over  $500,000  but  does  not  exceed  $1,000,- 
000 100.00 

If  the  capital  stock  of  such  corporation  is 
over  $1,000,000  but  does  not  exceed  $2,- 
000,000 150.00 

If  the  capital  stock  of  such  corporation  is 

over  $2,000,000 200.00 

NEVADA. 

DOMESTIC. 

Minimum  incorporation  fee $  10.00 

Minimum  fee  for  increasing  stock 10.00 

Minimum  merger  fee 10.00 

Increase  or  decrease  of  par  value  of  number 

of  shares 10.00 

Filing  list  of  officers  and  directors  or  trustees 
and  name  of  agent  in  charge  of  the  prin- 
cipal office 1.00 

Filing  a  copy  of  charter  and  statement  of  for- 
eign corporation  and  issuing  certificate  of 

authority  to  transact  business 10.00 

For  certifying  to  articles  of  incorporation 

where  copy  is  furnished 2.00 

For  certifjdng  to  the  authorized  printed  copy 
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of  the  general  corporation  law  as  required 

by  the  Secretary  of  State 2.00 

For  all  certificates  not  hereby  provided  for. .       5.00 

NEW  HAMPSHIRE. 
DOMESTIC. 
Incorporation  fees : 

Where  the  amount  of  authorized  capital 

does  not  exceed  $25,000 $  10.00 

Where  the  amount  of  authorized  capital 
does  exceed  $25,000  and  does  not  exceed 
$100,000 25.00 

Where  the  amount  of  authorized  capital 
exceeds  $100,000  and  does  not  exceed 
$500,000 50.00 

Where  the  amount  of  authorized  capital 
exceeds  $500,000  and  does  not  exceed 
$1,000,000 100.00 

Where  the  amount  of  authorized  capital 

exceeds  $1,000,000 200.00 

NEW   JERSEY. 
DOMESTIC. 

Pees  of  Secretary  of  State: 

Recording  all  certificates,  except  annual 

reports,  minimum  fee $    1.00 

(.10  per  100  words.) 

DOMESTIC  COEPOEATIONS. 

Amended  certificates  of  incorporation  other 
than  those  authorizing  increase  of  capital 
stock 20.00 

Annual  report  of  directors,  officers,  etc 1.00 
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Certificate  of  change  of  location  of  principal 

office 5.00 

Certificate  of  change  of  name 20.00 

Nature  of  business 20.00 

Decrease  of  capital  stock 20.00 

Par  value  of  shares 20.00 

Dissolution 20.00 

Incorporation: 

Where  total  authorized  capital  stock  is 

$125,000  or  less 25.00 

If  total  authorized  capital  stock  exceeds 

$125,000,  for  each  additional  $1,000 20 

Increase  of  capital  stock: 
If  amount  of  increased  stock  authorized  is 

$100,000  or  less 20.00 

For  each  additional  $1,000  of  increased 

stock 20 

Certificate  of  increase  of  par  value  of  shares .     20.00 

Payment  of  capital  stock 5.00 

Certificates  not  expressly  provided  for 5.00 

Certifying  copy  of  certificate  of  incorporation 

or  other  paper 1.00 

Consolidation  and  merger  of  corporations: 
For  each  $1,000  of  capital  stock  authorized 
beyond  the  total  authorized  capital  of  the 
corporations  merged  or  consolidated,  20 
cents,  but  in  no  case  less  than 20.00 

FOEEIGN  CORPOBATIONS. 

Filing  copy  charter  and  statement  and  issuing 
certificate  of  authority  to  transact  busi- 
ness       10.00 

(Note.    This  fee  applies  only  to  coi^ora- 
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tions  created  under  laws  of  States  which 
do  not  exact  a  larger  fee  than  $10  from 
a  New  Jersey  corporation  carrying  on 
business  therein.  Corporations  of  States 
exacting  a  larger  fee  or  tax  are  required 
to  pay  the  same  amount  for  the  privi- 
lege of  carrying  on  business  in  New  Jer- 
sey as  a  New  Jersey  corporation  would 
have  to  pay  in  such  States.) 

Filing  annual  report  of  directors,  etc 1.00 

Fees  of  coimty  clerk: 
For  recording  original  or  amended  certifi- 
cate of  incorporation,  according  to  length, 
about   3.75 

NEW  MEXICO. 

DOMESTIC. 

Amended  certificate  of  incorporation  (except- 
ing increase  of  capital  stock) $  20.00 

Annual  report  of  directors,  officers,  etc 1.00 

Certificate  of  change  of  location  of  principal 

office 5.00 

Dissolution  20.00 

Incorporation  or  renewal  of  corporate  exist- 
ence: 
Where  total  authorized  capital  stock  is 

$250,000  or  less 25.00 

If  total  authorized  capital  stock  exceeds 

$1,000  o*^  increased  stock 10 

Non-liability  of  stockholders 5.00 

Payment  of  capital  stock 5.00 

Proof  of  publication 5.00 
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Religious,   social  or  charitable  associations 

(having  no  capital  stock) 5.00 

Certificates  not  expressly  provided  for 5.00 

Certifying  copy  of  certificate  of  incorporation 

or  other  paper 1.00 

For  each  folio  of  100  words 10 

Consolidation  and  merger  of  corporations: 
For  each  $1,000  of  capital  stock  authorized 
beyond  the  total  authorized  capital  of  the 
corporations  merged  or  consolidated  .10, 

but  in  no  case  less  than 20.00 

Notice  of  delinquency  in  filing  annual  report.       1.00 
Service  of  process  on  secretary 3.00 

FOEEIGK 
A  fee  of  $5  is  required. 

NEW  YORK." 

DOMESTIC. 

Minimum  incorporation  fee  (one-twentieth  of 

1  per  cent) $  10.00 

Filing  certificate  of  incorporation 10.00 

Recording,  per  folio  of  100  words 15 

Certified  copy 15 

For  seal 1.00 

NORTH  CAROLINA. 

DOMESTIC. 

Minimum  incorporation  fee   (.20  for  every 

thousand  dollars) 25.00 

Minimum  increase  of  capital  stock  (.20  for 

every  thousand  dollars) 20.00 
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Secretary  of  State  for  recording  papers: 

First  three  sheets 1.00 

For  each  copy  sheet  in  excess 10 

Official  seal 50 

Same  fees  for  copying  as  for  recording. 

FOEEIGN. 

Minimum  fee  (.10  for  every  thousand  dollars)     10.00 
Maximum  fee 100.00 

NORTH  DAKOTA. 

DOMESTIC. 

Incorporation  fee: 
When  the  authorized  amount  of  capital 

stock  does  not  exceed  $25,000 $  33.00 

When  the  authorized  amount  of  capital 

stock  is  from  $25,000  to  $50,000 58.00 

When  the  authorized  amount  of  capital 

stock  is  from  $50,000  to  $100,000 83.00 

Increasing  capital,  every  $10,000 10.00 

To  Secretary  of  State  for  recording  papers . .       8.00 
To  Secretary  of  State  for  issuing  certificates .       6.00 

FOEEIGK 

Fee  for  filing  articles  of  incorporation  and 

appointing  Secretary  of  State  as  attorney    25.00 

OHIO. 

DOMESTIC. 
Incorporation  fee : 

Minimum  fee  (one-tenth  of  1  per  cent) . .  .$  10.00 
For  filing  certificates  of  dissolution,  revoca- 
tion of  charter,  or  retirement  of  corpora- 
tions for  profit 5.00 
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OKLAHOMA. 
DOMESTIC. 
Por  filing  articles  of  incorporation,  one-tenth 
of  1  per  cent  of  capital  stock. 

Minimum  fee $    3.00 

FOEEIGN. 
Same  fees  for  issuing  licenses  to  foreign  cor- 
porations to  do  business  in  State  as  for 
incorporating  domestic  corporations. 

For  each  commission  issued  by  Governor 1.00 

For  recording  each  instrument,  per  folio 25 

For  copies  of  any  paper,  per  hundred  words . .        .10 
For  each  commission  issued  to  commissioner 

of  deeds  in  another  State  or  Territory. .       5.00 

Filing  an  appointment  of  agent 1.00 

For  each  notarial  commission 1.00 

OEEGOK 

FOEEIGN  AND  DOMESTIC. 

When  total  authorized  capital  stock  is  not 
in  excess  of  $5,000 $  10.00 

When  total  authorized  capital  stock  shall 
exceed  $5,000  and  shall  not  exceed 
$10,000 15.00 

When  total  authorized  capital  stock  shall 
exceed  $10,000  and  shall  not  exceed 
$25,000 20.00 

When  total  authorized  capital  stock  shall 
exceed  $25,000  and  shall  not  exceed 
$50,000 25.00 

When  total  authorized  capital  stock  shall 
exceed  $50,000  and  shall  not  exceed 
$100,000 35.00 
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When  total  authorized  capital  stock  shall 
exceed   $100,000  and  shall  not   exceed 

$250,000 45.00 

When  total  authorized  capital  stock  shall 
exceed  $250,000  and   shall  not   exceed 

$500,000 60.00 

When  total  authorized  capital  stock  shall 
exceed  $500,000   and  shall  not   exceed 

$1,000,000   75.00 

When  total  authorized  capital  stock  shall 
exceed  $1,000,000,  for  each  million  dollars 
or  fraction  thereof  in  excess  of  $1,000,000 

a  fee  of 75.00 

For  filing  and  recording  articles  of  incorpora- 
tion of  a  corporation  formed  or  organized 
for  charitable,  educational,  literary,  re- 
ligious, or  scientific  purposes 5.00 

For  filing  certificate  of  decrease  of  capital 

stock  or  amount  of  shares  thereof 5.00 

For  filing  certificate  of  dissolution 5.00 

For  supplementary  articles  of  incorporation.       5.00 
Foreign  corporations,  joint  stock  companies 
or  associations,  upon  filing  declaration 
are  required  to  pay  a  declaration  fee  of. .     50.00 
Co-operative  associations,  on  presentation  of 

their  articles,  shall  pay  a  filing  fee  of . . .     10.00 

PENNSYLVANIA. 
DOMESTIC  AND  FOEEIGK 

For  filing  and  recording  papers  relating  to: 
Enlarging  of  territory  of  natural  gas  com- 
pany   $  15.00 

Extension  of  route  of  street  railway 20.00 
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Abandonment  of  route  of  street  railway. .     15.00 

Election  return  on  increase  or  decrease  of 
capital  stock  or  indebtedness  when  notice 
of  meeting  has  been  published  for  60 
days  30.00 

Same,  when  publication  of  notice  has  been 
waived 35.00 

Eeturn  of  president  or  treasurer  of  actual 
increase  or  decrease  of  capital  stock  or 
indebtedness 5.00 

Certificate  of  dissolution  of  a  corporation. .     10.00 

Foreign  corporations,  statement  of  location 
of  office 10.75 

Statement  of  revocation  of  agent  by  foreign 
corporation 5.00 

Acceptance  of  Constitution  and  Act  of  As- 
sembly       10.00 

Filing  treasurer's  affidavit  of  paid-up  capi- 
talstock 10.00 

Acceptance  Act  of  1874  and  letters  patent . .     30.00 

Change  of  corporate  name 20.00 

Eeorganization  after  judicial  sale,  including 

acceptance  of  the  Constitution 40.00 

Atricles  of  cooperative  associations  (includ- 
ing copies) 26.00 

Agreements  of  merger  and  consolidation. .     55.00 

Certificates  of  each  secretary,  attached  to 
agreement  of  merger  and  consolidation.       5.00 
For  letters  patent  for: 

Ee-charter,  including  acceptance  of  Consti- 
tution or  Act 40.00 

Insurance  companies,  including  statements    37.00 
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Eailroad  companies  (steam  or  street) 82.00 

Amendment  to  charter,  except  to  railroad 

companies 30.00 

All  other  corporations 30.00 

RHODE  ISLAND. 

DOMESTIC. 

Incorporation  fees: 

Up  to  and  including  $100,000 $  100.00 

Over  $100,000,  per  thousand  (one-tenth  of 
1  per  cent) 1.00 

FOREIGN. 

It  is  only  necessary  to  file  power  of  attorney 
upon  whom  service  of  process  may  be 
brought,  fee  for  which  is 1.50 

SOUTH  CAROLINA. 

DOMESTIC. 

One  mill  on  each  dollar  of  the  capital  stock 
up  to  and  including  $100,000. 

One-half  of  a  mill  on  each  dollar  up  to  and  in- 
cluding $1,000,000. 

One-fourth  of  a  mill  on  each  dollar  exceeding 
$1,000,000. 

For  recording  each  declaration,  petition,  re- 
turn, precedent  to  the  granting  of  any 
commmission  of  corporators,  charter, 
amendment  of  charter,  or  increase  or  de- 
crease of  capital  stock,  or  renewal  of 
charter $    2.50 

For  filing  each  declaration  or  other  paper  by 

any  foreign  corporation 5.00 
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For  each  certificate  under  the  seal  of  the  State      1.07 

For  each  amendment  of  charter 3.00 

For  charter  of  a  church,  lodge,  society  or  other 

eleemosynary  corporation 3.00 

For  decrease  of  capital  stock 5.00 

For  commission  of  each  notary  public 3.25 

For  commission  of  each  commissioner  of  deeds    3.25 
For  search  and  for  recording,  the  fees  allowed 
by  law  to  the  register  of  mesne  convey- 
ance must  be  paid. 

SOUTH  DAKOTA. 

DOMESTIC. 

Incorporation  fees: 

Authorized  capital  stock  of  $25,000  or  less.$  10.00 
Over  $25,000  and  not  exceeding  $100,000. .  15.00 
Over  $100,000  and  not  exceeding  $500,000.  20.00 
Over  $500,000  and  not  exceeding  $1,000,000  30.00 
Over   $1,000,000   and   not   exceeding  $1,- 

500,000 40.00 

Over   $1,500,000   and   not   exceeding   $2,- 

000,000 50.00 

Over   $2,000,000   and   not   exceeding   $2,- 

500,000 60.00 

Over   $2,500,000   and  not   exceeding   $3,- 

000,000 70.00 

Over   $3,000,000   and   not   exceeding   $3,- 

500,000 80.00 

Over  $3,500,000   and   not   exceeding   $4,- 

000,000 90.00 

Over   $4,000,000   and   not   exceeding   $4,- 

500,000 100.00 


386  CORPORATIONS 

Over   $4,500,000   and   not   exceeding   $5,- 

000,000 110.00 

Over  $5,000,000 150.00 

For  appointment  of  resident  agent 5.00 

Church,  fraternal  and  benevolent  societies. .  3.00 

Certified  copies,  per  folio  of  100  words 25 

For  certificate 1.00 

TENNESSEE. 
DOMESTIC. 

All  charters  having  a  capital  stock,  fee  (and 
in  addition  a  privilege  tax  of  one-tenth 
of  one  per  centum  upon  the  capital) $  10.00 

Charters  for  purely  religious  or  educational 

purposes 3.00 

All  other  charters  for  general  welfare,  having 

no  capital  stock 25.00 

Municipal  corporations 50.00 

Turnpikes 100.00 

FOREIGN. 

For  each  certified  copy  of  a  foreign  charter  of 

corporation 20.00 

For  filing  each  charter  of  a  foreign  corpora- 
tion       20.00 

Companies  of  $50,000  and  less 50.00 

Companies   of  over   $50,000   and  less   than 

$100,000 100.00 

Companies  of  $100,000  and  less  than  $200,000 .  150.00 
Companies  of  $200,000  and  less  than  $300,000 .  200.00 
Companies  of  $300,000  and  less  than  $400,000 .  250.00 
Companies  of  $400,000  and  less  than  $500,000 .  300.00 
Companies  of  $500,000  and  less  than  $750,000 .  400.00 
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Companies  of  $750,000  and  less  than  $1,000,- 

000   500.00 

Companies  of  $1,000,000  and  less  than  $2,- 

000,000 750.00 

Companies  of  $2,000,000  and  less  than  $5,- 

000,000 1,000.00 

TEXAS. 

DOMESTIC. 

Incorporation  fee : 

Up  to  and  including  $100,000 $200.00 

For  each  additional  $1,000 50 

(For  corporations  created  for  purpose  of 
operating  or  constructing  railroads,  etc.) 

Up  to  and  including  $10,000 50.00 

For  each  additional  $10,000 10.00 

(For  corporations  not  for  profit.) 

FOREIGN. 

Up  to  and  including  $10,000 50.00 

For  each  additional  $10,000 10.00 

UTAH. 

DOMESTIC. 

Incorporation  fee: 

Per  each  $1,000  of  the  capital  stock $      .25 

For  issuing  certificate  of  incorporation. . .       5.00 

FOREIGN. 

Per  each  $1,000  of  the  capital  stock .25 

For  filing  acceptance  of  the  provisions  of  the 

Constitution  of  Utah 3.00 
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VERMONT. 

DOMESTIC. 

Minimum  incorporation  fee $  25.00 

If  amount  of  capital  stock  does  not  exceed 

$10,000 50.00 

If  capital  stock  exceeds  $10,000  and  does  not 

exceed  $50,000 100.00 

If  capital  stock  exceeds  $50,000  and  does  not 

exceed  $200,000 200.00 

If  capital  stock  exceeds  $200,000  and  does  not 

exceed  $500,000 300.00 

If  capital  stock  exceeds  $500,000  and  does  not 

exceed  $1,000,000 500.00 

VIRGINIA. 

DOMESTIC  AND  FOEEIGN. 

Incorporation  fees ; 

Minimum  charge  when  authorized  maxi- 
mum capital  stock  is  $50,000  or  less ....  $  10.00 
Over  $50,000  and  less  than  $1,000,000,  for 

each  additional  $1,000 20 

Maximum  charge  for  1,000,000  and  over. . .  600.00 
Building  fund  and  all  mutual  companies. . . .     25.00 

State  corporation  commission  for  seal 1.00 

Minimum  fees  of  Secretary  of  the  Common- 
wealth and  clerk  of  court,  four  pages  or 
less,  including  order  of  State  Corpora- 
tion Commission 6.00 

For  each  additional  page 1.00 
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WASHINGTON. 

DOMESTIC. 

Filing  and  recording  articles  of  incorporation.$  25.00 

Filing  and  recording  amendatory  or  supple- 
mental articles 10.00 

Filing  and  recording  certificate  of  increase  or 

decrease  of  capital  stock 10.00 

Filing  and  recording  appointment  of  resident 

agent  of  foreign  corporations 5.00 

Certified  copy  of  articles  of  incorporation. . .       5.00 

Annual  corporation  license  fee  (payable  in 

advance  on  or  before  July  1  of  each  year)     15.00 

Furnishing  and  certifying  to  a  printed  com- 
pilation of  the  corporation  laws 5.00 

Filing  and  recording  articles  of  religious,  edu- 
cational, social  and  charitable  corpora- 
tions         5.00 

Filing  and  recording  articles  of  agreement  of 
social,  charitable  and  educational  associ- 
tions  (eleemosynary  incorporations),  in- 
cluding certified  copy  of  certificate  for 
filing  with  county  auditor  (law  of  1895) .       7.45 

WEST  VIRGINIA. 

DOMESTIC. 

Incorporation  fees: 

For  issuing  charter $  10.00 

For  certificate  copy  of  charter 10.00 

For  filing  power  of  attorney  to  resident 

agent  in  the  State 3.00 

For  filing  certified  copy  of  charter  of  incor- 
poration if  it  does  not  exceed  400  words .      2.00 
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FOREIGN. 

Fee  for  Secretary  of  State  for  issuing  certifi- 
cate of  authority 5.00 

Fee  for  filing  and  recording  certificate  of 

acceptance 1.00 

Fee  for  coimty  clerk  for  recording  copy  of 

charter 2.50 

Fee  for  county  clerk  for  recording  certificate 

of  authority 1.00 

WISCONSIN. 

DOMESTIC. 

For  incorporating,  when  the  authorized  capi- 
tal stock  does  not  exceed  $25,000 $  25.00 

For  each  additional  increase  of  $1,000 1.00 

For  filing  an  amendment  increasing  its  capi- 
tal stock  10.00 

For  each  additional  increase  of  $1,000 1.00 

FOREIGN. 

For  incorporating,  when  the  authorized  capi- 
tal stock  does  not  exceed  $25,000 25.00 

For  each  additional  $1,000 1.00 

WYOMING. 

DOMESTIC. 

For  filing  and  recording  certificates  of  incor- 
poration with  capital  stock  of  not  more 
than  $5,000 $    5.00 

When  capital  stock  exceeds  $5,000  but  does 

not  exceed  $100,000 10.00 

When  capital  stock  exceeds  $100,000,  for  each 

$1,000  in  excess  of  $100,000 95 
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For  pamphlet  copy  corporation  laws 1.50 

For  certificate  and  seal 1.00 

For  filing  acceptance  of  Constitution 2.50 

For  filing  certified  copy  of  incorporation  laws  1.00 
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CHAPTER  I. 

Page  11. 

1.  By  what  authority  may  corporations  be  created  in  the 
United  States? 

2.  What  two  methods  of  procedure  may  be  adopted  in  the 
creation  of  a  corporation  ? 

Page  12. 

1.  To  what  extent  may  the  Federal  government  create 
corporations  to  do  business  in  the  States? 

2.  To  what  extent  may  the  Federal  government  create 
corporations  to  do  business  in  the  territories? 

Page  13. 

1.  For  what  business  may  corporations  be  created  in  the 
States? 

2.  "What  special  provisions  generally  exist  as  to  the  crea- 
tion of  quasi  public  corporations? 

3.  What  are  the  most  important  States  from  the  stand- 
point of  corporation  law? 

Page  14. 

1.  Into  what  three  classes  may  States  be  divided  as  to  the 
general  character  of  their  corporation  laws? 

2.  In  what  respect  is  a  corporation  charter  from  a  terri- 
tory less  protected  than  a  charter  from  a  State? 

Pages  15-17. 
1.     Give  the  principal  provisions  of  the  laws  of  Alabama 
governing  the  incorporation  of  private  corporations? 

Pages  18-19. 
1.     Give  the  principal  provisions  of  the  laws  of  Arkansas 
governing  the  incorporation  of  private  corporations. 

Pages  20-23. 
1.    Give  the  principal  provisions  of  the  laws  of  California 
governing  the  incorporation  of  private  corporations. 
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2.    In  what  respect  are  the  corporation  laws  of  California 
of  particular  importance  ? 

Pages  24-25. 
1.     Give  the  principal  provisions  of  the  laws  of  Colorado 
governing  the  incorporation  of  private  corporations. 

Pages  27-30. 
1.    Give  the  principal  provisions  of  the  laws  of  Connecticut 
governing  the  incorporation  of  private  corporations. 

Pages  31-33. 

1.  Give  the  principal  provisions  of  the  laws  of  Delaware 
governing  the  incorporation  of  private  corporations. 

2.  With  what  purpose  were  the  corporations  laws  of  Dela- 
ware framed? 

Pages  34-35. 
1.     Give  the  principal  provisions  of  the  laws  of  Florida 
governing  the  incorporation  of  private  corporations. 

Pages  36-37. 
1.     Give  the  principal  provisions  of  the  laws  of  Georgia 
governing  the  incorporation  of  private  corporations. 

Pages  38-40. 
1.     Give  the  principal  provisions  of  the  laws  of  Idaho  gov- 
erning the  incorporation  of  private  corporations. 

Pages  41-44. 
1.    Give  the  principal  provisions  of  the  laws  of  Illinois 
governing  the  incorporation  of  private  corporations. 

Pages  45-46. 

1.     Give  the  principal  provisions  of  the  laws  of  Indiana 
governing  the  incorporation  of  private  corporations. 

Pages  47-50. 

1.     Give  the  principal  provisions  of  the  laws  of  Iowa  gov- 
erning the  incorporation  of  private  corporations. 

Pages  51-56. 
1.     Give  the  principal  provisions  of  the  laws  of  Kansas 
governing  the  incorporation  of  private  corporations. 

Pages  57-59. 
1.     Give  the  principal  provisions  of  the  laws  of  Kentucky 
governing  the  incorporation  of  private  corporations. 

Page  60. 
1.    Give  the  principal  provisions  of  the  laws  of  Louisiana 
governing  the  incorporation  of  private  corporations. 
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Pages  61-66. 

1.  Give  the  principal  provisions  of  the  laws  of  Maine  gov- 
erning the  incorporation  of  private  corporations. 

2.  Are  the  corporation  laws  of  Maine  strict  or  liberal? 

Pages  67-68. 
1.    Give  the  principal  provisions  of  the  laws  of  Maryland 
governing  the  incorporation  of  private  corporations. 

Pages  69-76. 

1.  Give  the  principal  provisions  of  the  laws  of  Massachu- 
setts governing  the  incorporation  of  private  corporations. 

2.  What  is  the  general  character  of  the  Massachusetts 
corporation  laws? 

Pages  77-78. 
1.     Give  the  principal  provisions  of  the  laws  of  Michigan 
governing  the  incorporation  of  private  corporations. 

Pages  79-80. 
1.     Give  the  principal  provisions  of  the  laws  of  Minnesota 
governing  the  incorporation  of  private  corporations. 

Pages  81-82. 
1.    Give  the  principal  provisions  of  the  laws  of  Mississippi 
governing  the  incorporation  of  private  corporations. 

Pages  83-85. 
1.     Give  the  principal  provisions  of  the  laws  of  Missouri 
governing  the  incorporation  of  private  corporations. 

Pages  86-93. 
1.     Give  the  principal  provisions  of  the  laws  of  Montana 
governing  the  incorporation  of  private  corporations. 

Pages  94-95. 
1.     Give  the  principal  provisions  of  the  laws  of  Nebraska 
governing  the  incorporation  of  private  corporations. 

Pages  96-98. 
1.     Give  the  principal  provisions  of  the  laws  of  Nevada 
governing  the  incorporation  of  private  corporations. 

Pages  99-101. 
1.    Give  the  principal  provisions  of  the  laws  of  New  Hamp- 
shire governing  the  incorporation  of  private  corporations. 

Pages  102-105. 

1.     Give  the  principal  provisions  of  the  laws  of  New  Jersey 
governing  the  incorporation  of  private  corporations. 
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2.  What  are  some  of  the  most  attractive  features  of  the 
New  Jersey  corporation  laws  from  the  standpoint  of  pro- 
moters ? 

Page  106. 

1.  Give  the  principal  provisions  of  the  laws  of  New  York 
governing  the  incorporation  of  private  corporations. 

Pages  107-110. 
1.    Give  the  principal  provisions  of  the  laws  of  North  Caro- 
lina governing  the  incorporation  of  private  corporations. 

Page  111. 
1.    Give  the  principal  provisions  of  the  laws  of  North  Da- 
kota governing  the  incorporation  of  private  corporations. 

Pages  112-113. 
1.     Give  the  principal  provisions  of  the  laws  of  Ohio  gov- 
erning the  incorporation  of  private  corporations. 

Pages  132-133. 

1.  Give  the  principal  provisions  of  the  laws  of  Oklahoma 
governing  the  incorporation  of  private  corporations. 

Pages  134-136. 
1.     Give  the  principal  provisions  of  the  laws  of  Oregon 
governing  the  incorporation  of  private  corporations. 

Pages  137-140. 

1.  Give  the  principal  provisions  of  the  laws  of  Pennsyl- 
vania governing  the  incorporation  of  private  corporations. 

Pages  141-143. 
1.     Give  the  principal  provisions  of  the  laws   of  Rhode 
Island  governing  the  incorporation  of  private  corporations. 

Pages  144-147. 
1.     Give   the   principal  provisions   of  the   laws   of  South 
Carolina  governing  the  incorporation  of  private  corporations. 

Pages  148-151. 

1.  Give  the  principal  provisions  of  the  laws  of  South 
Dakota  governing  the  incorporation  of  private  corporations. 

2.  What  are  some  of  the  liberal  features  about  the  South 
Dakota  corporation  laws? 

Page  152. 
1.    Give  the  principal  provisions  of  the  laws  of  Tennessee 
governing  the  incorporation  of  private  corporations. 
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Pages  153-158. 
1.    Give  the  principal  provisions  of  the  laws  of  Texas  gov- 
erning the  incorporation  of  private  corporations. 

Pages  159-161. 

1.     Give  the  principal  provisions  of  the  laws  of  Utah  gov- 
erning the  incorporation  of  private  corporations. 

Pages  162-164. 

1.     Give  the  principal  provisions  of  the  laws  of  Vermont 
governing  the  incorporation  of  private  corporations. 

Pages  165-166. 
1.     Give  the  principal  provisions  of  the  laws  of  Virginia 
governing  the  incorporation  of  private  corporations. 

Pages  167-170. 

1.     Give  the  principal  provisions  of  the  laws  of  Washing- 
ton governing  the  incorporation  of  private  corporations. 

Pages  171-178. 

1.     Give   the   principal   provisions   of   the   laws   of   West 
Virginia  governing  the  incorporation  of  private  corporations. 

Pages  179-187. 
1.     Give  the  principal  provisions  of  the  laws  of  Wisconsin 
governing  the  incorporation  of  private  corporations. 

Pages  188-190. 
1.     Give  the  principal  provisions  of  the  laws  of  Wyoming 
governing  the  incorporation  of  private  corporations. 

Pages  191-193. 

1.     Give  the  principal  provisions  of  the  laws  of  Arizona 
governing  the  incorporation  of  private  corporations. 

Pages  194-196. 
1.     Give  the  principal  provisions  of  the  laws  of  New  Mex- 
ico governing  the  incorporation  of  private  corporations. 

Pages  197-199.  . 

1.    What  are  the  points  to  be  considered  before  determin-        \^ 
ing    where     a    corporation     can    be     most     advantageously 
organized  ? 

CHAPTER  n. 

Page  201. 

1.  Define  the  capital  stock  of  a  corporation. 

2.  Define  the  capital  of  a  corporation. 
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3.  Into  what  two  general  classes  do  corporate  securities 
fall? 

Parge  202. 

1.  Define  stock. 

2.  Define  bonds. 

3.  How  may  stock  be  acquired? 

4.  How  may  stock  be  subscribed  for? 

Page  203. 

1.  Do  contracts  to  subscribed  for  stock  fall  under  the 
provisions  of  the  Statutes  of  Frauds? 

2.  Must  stock  subscribed  for,  be  paid  for  in  advance? 

3.  How  may  stocks  subscribed  for,  be  paid  for? 

Pages  204-205. 

1.  Is  the  good  will  of  a  business  a  legitimate  basis  for  the 
payment  of  stock? 

2.  How  should  the  value  of  and  good  will  be  ascertained? 

Page  206. 

1.  In  what  different   ways   may  stock  be   acquired   by 
transfer  ? 

2.  What  are  stock  dividends? 

3.  Give  the  most  important  classes  of  stock. 

Page  207. 

1.  "What  is  common  stock? 

2.  What  is  preferred  stock? 

3.  What  is  the  difference  between  cumulative  and  non- 
cumulative  preferred  stock? 

Page  208. 
1.    What  are  some  other  divisions  of  preferred  stock  ? 

Page  209. 

1.  Define  guaranty  stock. 

2.  Define  deferred  stock. 

3.  Define  convertible  stock. 

Page  210. 

1.  Define  special  stock. 

2.  Define  issued  stock. 

3.  Define  non-issued  stock. 

Pages  211-219. 

1.  Define  over-issued  stock. 

2.  What  is  the  liability  of  a  corporation  in  such  a  case? 

3.  Give  the  synopsis  of  the  case  of  New  York  &  New 
Haven  Railway  Company  vs.  Schuyler,  et  al. 
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Page  220. 
1.    Define  founder's  stock. 

Page  221. 
1.    Define  treasury  stock. 

Page  222. 

1.  Define  fully  paid  stock. 

2.  Define  partly  paid  stock. 

3.  Define  bonus  stock. 

Page  223. 
1.    Define  watered  stock. 

Page  224. 
1.    Classify  bonds. 

Page  225. 
1.    Explain  mortgage  bonds. 

Page  226. 
1.    Describe  some  of  the  other  more  important  classes  of 
bonds. 

Pages  227-228. 
1.    Explain  the  promotion  of  a  corporation. 

Pages  229-234. 
1.    Explain  the  method  of  trading  in  stocks  and  bonds  of 
a  stock  exchange. 

CHAPTER  III. 

Page  235. 

1.  Is  there  any  mutual  agency  among  the  stockholders  of 
a  corporation? 

2.  Who  are  directors? 

Page  236. 

1.  Give  a  general  statement  of  the  power  and  duties  of 
directors. 

2.  Are   directors   personally   liable   for   the   debts    of   a 
corporation  ? 

3.  Do   directors  hold   a   fiduciary  relation   towards   the 
stockholders  ? 

Page  237. 
1.    May  a  director  in  its  personal  capacity  contract  with 
the  corporation  of  which  he  is  a  director? 

Page  238. 

1.  Who  are  the  principal  oflBcers  of  a  corporation? 

2.  What  are  the  duties  of  the  President  of  a  corporation? 
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Page  239. 

1.  What  are  the  duties  of  the  Vice-President? 

2.  What  are  the  duties  of  the  Secretary? 

3.  What  are  the  duties  of  the  Treasurer? 

Page  240. 

1.  What    are    the    duties    of    the    General    Manager    of    a 
corporation  ? 

2.  What  is  a  corporate  charter? 

Pages  241-243. 
1.    Discuss  the  decision  of  the  Dartmouth  College  case. 

Pages  244-245. 

1.  What  are  by-laws? 

2.  What  matters  should  be  covered  in  the  by-laws  of  a 
corporation  ? 

Page  246. 
1.    What  are  the  principal  powers  of  a  corporation? 

Pages  247-249. 

1.  What  is  an  ultra  vires  act  of  a  corporation? 

2.  Is  a  corporation  ever  bound  on  an  ultra  vires  contract? 

3.  If  so,  when  and  to  what  extent? 

CHAPTER  IV. 

Page  251. 
1.    Discuss  the  common  law  liability  of  stockholders. 

Page  252. 
1.    Discuss  the  right  of  a  corporation  against  its  stock- 
holders. 

Page  253. 
1.    Discuss  the  right   of  the  creditors  of  a  corporation 
against  the  stockholders  of  a  corporation. 

Page  254. 
1.    What  are  the  principal  rights  of  stockholders? 

Page  255. 

1.  What  is  the  nature  of  the  interest  in  a  stockholder 
of  a  corporation  in  the  property  of  such  corporation? 

2.  When  is  a  stockholder  entitled  to  a  dividend? 

Page  256. 
1.    As  between  the  vendor  and  the  vendee,  who  is  entitled 
to  a  dividend? 
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Page  257. 
1.    To  whom  does  the  authority  of  declaring  a  dividend 
belong? 

Page  258. 
1.    Can  a  dividend  be  paid  except  out  of  the  profits  of  the 
corporation  ? 

Page  259. 
1.    What  rights  have  the  stockholders  to  share  in  the  man- 
agement of  a  corporation? 

Page  260. 
1.    How  are  the  directors  elected  by  the  stockholders? 

Page  261. 
1.    What  right  have  the  stockholders  to  information  as 
to  business  and  records  of  a  corporation? 

Page  262. 

1.  When  may  a  stockholder  bring  suit  in  behalf  of  the 
corporation  ? 

2.  When  may  a  stockholder  bring  suit  against  the  officers 
of  a  corporation? 

CHAPTER  V. 

Pages  263-264. 

1.  Define  a  foreign  corporation. 

2.  What  is  the  general  status  of  a  foreign  corporation? 

Page  265. 

1.    What  has  been  the  general  tend  of  recent  legislation 
1.    What  has  been  the  general  trend  of  recent  legislation 
concerning  foreign  corporations? 

Pages  266-268. 
1.    Give  the  principal  provisions  of  the  recent  act  passed 
by  the  State  of  Florida  regulating  foreign  corporation. 

Pages  269-270. 
1.    Give  the  principal  provisions  of  the  recent  act  passed 
by  the  State  of  Idaho  regulating  foreign  corporation. 

Pages  271-277. 
1.     Give  the  principal  provisions  of  the  recent  act  passed 
by  the  State  of  Illinois  regulating  foreign  corporation. 

Pages  278-281. 
1.    Give  the  principal  provisions  of  the  recent  act  passed 
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